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TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
^AGENDA 

WEDNESDAY,  October  11,  2000  1 P.M. 


Room  400,  City  Hall 
1 Dr.  Carlton  Goodlett  Place 

Willie  L.  Brown,  Jr.,  Mayor 

DIRECTORS 

John  Elberling,  Vice-Chairman 
William  Fazande 
Susan  Po-Rufino 
Doug  Wong 

Annemarie  Conroy 
Executive  Director 

Treasure  Island  Development  Authority 

ORDER  OF  BUSINESS  SAN  FRANCISCO 

1 . Call  to  Order  and  Roll  Call  PUBLIC  LIBRARY 

2.  Approval  of  Minutes  {Action  item) 

3.  Communications  {Discussion  item ) 

4.  Report  of  the  Treasure  Island  Project  Director  Annemarie  Conroy  {Discussion  item ) 

• Report  on  access  to  Treasure  Island  including  public  use  last  month 

• Status  of  environmental  clean  up 

• Report  on  short-term  leases 

• Report  on  San  Francisco-Oakland  Bay  Bridge/Caltrans  issues 

• Report  on  Treasure  Island  community  issues 

• Report  on  Citizens  Advisory  Committee 

• Report  on  TIHDI 

• Financial  Report 

• Legislation/hearings  affecting  Treasure  Island 

5.  Ongoing  Business  by  Directors  and  Introduction  of  New  Business  by  members  {Discussion  item) 

6.  General  Public  Comment  {Discussion  item) 

7.  Presentation  by  the  Executive  Director  for  the  Commission  on  the  Environment  with  proposed 
environmental  programs  for  Treasure  Island  (Presentation  and  Discussion  item) 

8.  Resolution  approving  an  amendment  to  increase  the  premises  of  the  Land  and  Structures  Master 
Lease  (Action  item) 


Gerald  Green 
Anne  Halsted 
James  Morales 

documents  dept. 
OCT  - 8 2000 


9.  Resolution  approving  an  amendment  to  the  sublease  for  California  Engineering  Contractors  to 
increase  the  premises  and  monthly  rental  rate  (Action  item) 

10  Resolution  approving  a Master  License  with  the  Navy  to  permit  underground  installation  of 
fiber-optic  telecommunications  cables  and  access  vaults  at  two  locations  on  Treasure  Island 
{Action  item ) 

1 1 Resolution  approving  a sublease  with  the  San  Francisco  Sheriffs  Department  for  the  use  of  the 
Brig  Facility  for  training  purposes  only  (Action  item) 

12.  Resolution  approving  a sublease  with  the  San  Francisco  Police  Department  for  use  of  several 
buildings  for  the  Police  Academy  (Action  item) 

13.  Resolution  approving  a sublease  with  the  San  Francisco  Fire  Department  for  the  use  of  the  Fire 
Training  Facility  (Action  item) 

14.  Adjourn 

Relevant  documents  such  as  resolutions,  staff  summaries,  leases,  subleases  are  available  at  the  Treasure 

Island  Project  Office  and  the  Government  Information  Center  at  the  Main  Library,  100  Larkin  Street. 

Public  comment  is  taken  on  each  item  on  the  agenda. 


MEETING  AGENDAS  NOW  AVAILBLE  ON  E-MAIL 

If  you  would  like  to  receive  TIDA  meeting  agendas  by  e-mail,  rather  than  through  U.S  Postal  Service 
mail,  please  send  your  name  and  e-mail  address  to  TIDA@ci.sf.ca.us. 


Disability  Access 

The  Treasure  Island  Development  Authority  will  meet  at  City  Hall,  1 Dr.  Carlton  Goodlett  Place.  City 
Hall  is  accessible  to  persons  using  wheelchairs,  and  others  with  disabilities.  For  American  Sign 
Language  interpreters  or  use  of  a reader  during  a meeting,  a sound  enhancement  system,  and/or 
alternative  formats  of  the  agenda  and  minutes,  please  telephone  554-6789  at  least  72  hours  before  a 
meeting. 

In  order  to  assist  the  City’s  efforts  to  accommodate  persons  with  severe  allergies,  environmental 
illnesses,  multiple  chemical  sensitivity  or  related  disabilities,  attendees  at  public  meetings  are  reminded 
that  other  attendees  may  be  sensitive  to  various  chemical  based  products.  Please  help  the  City 
accommodate  these  individuals. 

The  closest  accessible  BART  is  Civic  Center,  three  blocks  from  the  City  Hall  at  the  intersection  of 
Market.  Grove  and  Hyde  Streets.  Accessible  MUNI  lines  serving  this  location  are:  #42  Downtown 
Loop.  9 San  Bruno  and  the  #71  Haight/Noriega.  Accessible  Muni  Metro  lines  are  J,  K,  L,  M and  N 
stopping  at  the  Muni  Metro  Civic  Center  Station  at  Market  and  Van  Ness.  For  more  information  about 
MUNI  accessible  services,  call  923-6142.  Accessible  curbside  parking  is  available  on  Grove  Street. 


TREASURE  ISLAND  WEBSITE 

Check  out  the  Treasure  Island  website  at  www.ci.sf.ca.us/treasureisland  to  find  out  about  activities  and 
facilities  on  Treasure  Island,  special  events  venues  for  rent,  or  to  review  the  Treasure  Island 
Development  Authority's  agendas  and  minutes. 
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Minutes  of  Regular  Meeting 
Treasure  Island  Development  Authority 

September  13,  2000 


Call  to  Order: 


1 :06  p.m.  in  Room  400,  City  Hall 


Roll  Call: 


Present:  John  Elberling,  Vice  Chair 


James  Morales  (1:21  PM) 
Susan  Po-Ruflno 


Anne  Halsted 
Gerald  Green 
Doug  Wong 


Excused:  William  Fazande 


2.  Approval  of  Minutes:  The  minutes  of  July  26,  2000  were  approved  unanimously. 


4.  Executive  Director’s  report  given  by  Development  Director  Stephen  Proud  in  Annemarie 
Conroy’s  absence. 

• Open  Access  - Treasure  Island  continues  to  be  busy  with  past  and  future  events 
including  Fleetweek  on  the  weekend  of  October  6,  2000. 

• Environmental  clean  up  - Clean-up  on  Treasure  Island  continues.  The  Navy  has 
completed  work  in  the  housing  area.  The  Authority  expects  to  execute  the  leases 
shortly  for  the  TIHDI  member  agencies. 

• Short-term  Leases  - The  Authority  has  entered  into  several  short-term  leases. 

• The  San  Francisco  District  Attorney’s  Office  for  1 ,200  square  feet  of  space  in 
Building  One  for  a rental  rate  of  $2,700  per  month. 

• Delancey  Street  Foundation  has  requested  to  exercise  their  option  to  extend  their 
sublease  for  an  additional  one-year  term. 

• We  are  continuing  to  work  with  the  Police,  Fire  and  Sheriffs  departments  on 
executing  subleases  with  each  agency  for  various  facilities  on  the  island. 

• ESPN  - X-Games  lease  will  expire  on  October  3 1 , 2000.  They  have  not  submitted 
a request  to  renew. 

• Bay  Bridge  - No  new  information.  Defer  to  next  month  for  more  thorough 
information 

• Community  Issues  - Project  Read,  an  after-school  tutorial  program  works  in 
conjunction  with  the  Boys  & Girls  Club.  TI  residents  are  sponsoring  a District  6 
candidate’s  night  in  October.  A grant  has  been  received  from  the  US  Tennis 
Association  for  tennis  instruction  on  the  island.  Treasure  Island  community-wide 
picnic  is  scheduled  for  October  21,  2000.  All  authority  members  are  invited  to  attend. 


3.  Correspondence 


The  Commission  Secretary  reported  that  there  were  no 
communications. 


• Citizens  Advisor)'  Committee  - The  Board  of  Supervisors  appointed  1 1 members  and 
the  Mayor  appointed  14  for  a total  of  25.  Letters  will  go  out  to  announce  the  first 
meeting  sometime  in  October  on  Treasure  Island  at  the  Job  Corps  headquarters 
building.  By-laws  for  CAC  are  expected  to  be  presented  for  approval  to  the  Authority 
at  the  October  meeting. 

• TIHDI  - Hoping  to  move  the  housing  forward  after  their  final  approvals  from  the 
Navy.  Proposal  was  submitted  by  TIHDI  for  the  use  of  the  childcare  facility.  A 
request  is  in  to  the  Navy  for  a Master  Lease  for  the  Childcare  Facility.  Mr.  Mahoney 
has  also  met  with  TIHDI  to  locate  a meeting  space  for  their  service  providers. 

• Financial  Reports-  The  Board  requested  information  on  the  status  of  the  Authority’s 
budget.  The  Project  Office  projected  $4.8  million  in  revenues  for  fiscal  year  as  of 
October  31;  we  received  $441,000  in  revenues  or  approximately  equal  to  9%  of  the 
revenues  projected  for  the  year.  The  John  Stewart  Company’s  deal  will  contribute  a 
large  portion  of  expected  revenues  effective  November  1,  2000.  Our  expenses  match 
our  revenues  $329,000  or  6.8%  of  the  budget. 

• Legislative  Affairs  - A grant  proposal  was  submitted  for  deconstruction  of  buildings 
on  TI  and  the  California  Waste  Management  Board  has  recommended  approval  of  the 
grant.  The  Legislature  approved  funding  for  the  formation  of  the  Bay  Area  Water 
Transit  Authority.  In  addition,  $2  million  dollars  of  the  Governor's  Transportation 
Program  has  been  allocated  for  a ferry  terminal  on  TI.  The  Authority's  application 
to  MTC  for  a temporary  ferry  terminal  is  still  pending. 

Mr.  Elberling  asked  for  an  update  on  increased  Muni  service.  Mr.  Proud  stated  the  increased 
service  has  made  a big  difference  in  the  morning  commute.  The  Island  has  a significant  Muni 
ridership.  There  are  still  overcrowding  in  the  evening  and  on  weekends. 

Mr.  Elberling  asked  for  an  update  on  the  playgrounds  on  TI  and  Mr.  Proud  replied  he  had  no 
information.  The  Executive  Director  will  report  on  the  playgrounds  next  month. 

Mr.  Elberling  asked  that  a list  of  the  newly  appointed  Citizens  Advisory  Committee  members  be 
provided  to  the  Authority.  Mr.  Elberling  also  asked  does  the  Authority  look  at  the  by-laws  for 
the  CAC.  Mr.  Cohen  explained  the  process  of  drafting  the  by-laws  would  be  based  on  other 
CAC’s  in  San  Francisco.  The  by-laws  will  be  presented  to  the  Authority  for  approval  at  the 
October  meeting.  A subsequent  orientation  will  be  done  for  the  CAC  to  explain  their  mission,  the 
history  and  responsibilities  of  the  Authority  and  the  CAC's  by-laws. 

5.  Authority  members’  Ongoing  Business  - There  was  none. 

6.  Public  Comment 

Alex  Clemens,  new  CAC  member,  would  like  to  participate  in  drafting  by-laws  for  CAC.  He 
also  requested  more  evening  Muni  service. 

Carrie  Dipman,  TIHDI,  stated  that  late  evening  Muni  service  is  still  a problem.  She  added  that 
TIHDI  is  working  with  the  Project  Office  to  secure  service  to  the  East  Bay  with  AC  Transit. 


7.  Resolution  approving  extension  and  amendments  thereto  of  three  Master  Leases, 

South  Waterfront,  Marina,  and  Special  Events,  with  the  US  Navy. 

Mr.  Proud  announced  London  Breed  is  the  new  Commission  Secretary  and  Development 
Specialist. 

Ms.  Breed  stated  on  September  4,  1998,  the  Authority  entered  into  lease  agreements  with  the  US 
Navy  for  the  Marina  Master  Lease,  the  Special  Events  Master  Lease  and  the  South  Waterfront 
Master  Lease.  On  September  3,  2000  all  three  master  leases  expired  and  the  project  office  is 
seeking  approval  for  an  amendment  to  extend  the  term  for  an  additional  two  years. 

Ms  Breed  indicated  that  staff  recommends  approval  of  the  resolution  for  an  amendment  to  extend 
the  term  of  all  three  Master  Leases  between  the  Authority  and  the  US  Navy. 

Mr.  Green  moved,  Ms.  Halsted  seconded.  Approved  6-0 

8.  Resolution  approving  extension  of  a month-to-month  sublease  with  Island  Creative 
Management  for  Building  99. 

Ms.  Breed  stated  that  staff  is  requesting  the  Authority  adopt  a resolution  to  continue  the  month- 
to-month  sublease  with  Island  Creative  on  the  same  terms  as  the  original  sublease  dated 
September  1,  1999.  The  sublease  provides  use  of  portions  of  Building  99  and  was  amended  on 
August  21,  2000  to  extend  the  premises.  The  resolution  will  extend  the  sublease  for  an 
additional  6-month  term.  The  rent  for  the  facility  is  $10,500  per  month  and  is  used  primarily  for 
construction  of  sets  for  film  productions,  special  events,  and  provides  an  essential  use  for  the 
film  industry. 

Mr.  Green  moved  approval,  Mr.  Wong  seconded.  Approved,  6-0 

9.  A resolution  approving  an  extension  of  the  month-to-month  sublease  with  W Wong 
Construction  for  Building  62  for  storage  space. 

Ms.  Breed  stated  that  staff  requests  the  Authority  adopt  a resolution  to  continue  a month-to- 
month  sublease  with  W Wong  Construction  for  the  continued  use  of  Bldg.  62  on  the  same  terms 
as  the  original  sublease  dated  July  1,  1999.  Bldg.  62  is  used  for  storage  space  for  office-related 
equipment,  files,  and  records  and  for  no  other  purpose.  W.  Wong  currently  pays  $2,000  per 
month. 

Mr.  Elberling  asked  the  size  of  the  building.  Mr.  Proud  replied  that  the  building  is  approximately 
10,000  sq.  feet.  W.  Wong  Construction  only  occupies  2,000  sq.  ft  of  the  building. 

Mr.  Green  confirmed  that  the  space  is  solely  used  to  store  office  and  not  construction  equipment. 

Mr.  Green  moved,  Mr.  Wong  seconded.  Approved  6-0 

10.  Resolution  approving  an  amendment  to  the  Delancey  Street  Foundation  sublease  to 


reduce  the  premises  by  excluding  Building  298. 

Mr.  Proud  stated  that  in  October  1 998  the  Authority  entered  into  a sublease  with  the  Delancey 
Street  Foundation  for  three  buildings  on  Treasure  Island.  One  Building  is  used  as  a cafe  and 
another  is  used  as  the  Life  Learning  Academy  for  high  school  programs  and  activities.  The  third 
building  has  been  used  for  storage  space  for  the  cafe.  There  have  been  discussions  with  the  TI 
Yacht  Club  to  use  Building  298  as  an  interim  facility  for  the  club  (See  next  agenda  item.) 
Delancey  Street  decided  that  they  no  longer  wish  to  occupy  Building  298  and  have  requested  that 
the  Authority  amend  the  leased  premise  to  exclude  Building  298. 

Mr.  Green  asked  if  Delancey  Street  plans  to  reduce  their  programs  and  Mr.  Proud  replied 
negatively  stating  that  the  premises  were  not  utilized. 

Mr.  Greed  moved,  Mr.  Wong  seconded.  Approved,  6-0 

1 1 . Resolution  approving  sole  source  negotiations  with  the  TI  Yacht  Club  for  Building  298. 

Mr.  Proud  stated  that  Delancey  Street  Foundation  sublease  will  be  amended  to  excluded  Building 
298  from  the  premises.  The  TI  Yacht  Club  (TIYC)  has  had  a presence  on  TI  since  the  1960’s 
and  has  expressed  interest  in  using  a facility  on  TI.  Mr.  Proud  stated  that  TIYC  will  offer  an 
opportunity  to  expand  water  activity  throughout  the  Bay  Area,  because  they  provide  privileges  to 
other  yacht  clubs.  The  lease  will  not  interfere  with  the  Authority’s  long-term  development  plans. 

Ms.  Halsted  asked  how  the  yacht  club  will  work  with  Treasure  Island  Enterprises  (TIE).  Mr. 
Proud  replied  the  TIYC  has  been  in  contact  with  TIE  to  discuss  a presence  for  the  TIYC  in  the 
future  plans  for  the  marina. 

Mr.  Green  suggested  that  the  lease  should  be  short  term,  on  a year-to-year  basis,  and  asked  the 
duration  of  the  lease.  Mr.  Proud  replied  that  the  long-term  goals  of  the  island  take  preference. 
Once  the  Authority  gives  the  Project  Office  permission  to  enter  into  sole  source  negotiations,  the 
project  office  will  come  back  to  the  Authority  with  a term  sheet  indicating  the  term  of  the 
sublease,  rental  rates,  required  improvements  , the  premise  boundaries,  etc.  The  public  benefit  is 
the  regional  expansion  of  recreational  opportunities.  Live  aboard  and  island  residents' will  be 
able  to  join. 

Public  Comment: 

Harland  Van  Wye,  Commodore  of  the  TIYC,  commented  that  historically  the  Navy  has 
financially  supported  the  YC  primarily  because  of  their  summer  training  program  for  children  on 
the  Island.  Having  a physically  presence  in  the  Harbor  area  is  crucial  for  the  YC  to  continue  and 
grow.  The  yacht  club  will  need  to  increase  membership  fees  in  order  to  pay  the  rent.  TIYC  has 
been  in  discussions  with  Delancey  Street,  and  hope  to  bring  revenue  to  the  cafe  through  catering. 

Ms.  Halsted  stated  that  there  an  existing  sailing  program  for  youth  and  asked  if  the  two  can  be 
coordinated.  Mr.  Proud  replied  the  sailing  center  offers  sailing  to  teenagers  from  the  Delancey 


Street  programs  only,  and  the  TIYC's  program  will  be  open  to  all  TI  residents.  Mr.  Van  Wye 
remarked  that  they  have  been  in  talks  with  Gold  Rush  2000  to  work  together  on  their  programs. 

Ms.  Halsted  asked  if  berths  in  the  Marina  are  fully  occupied?  Mr.  Proud  replied  they  are  all  full 
and  there  is  a waiting  list. 

Mr.  Elberling  asked  what  the  annual  membership  fee?  Mr.  Van  Wye  replied  $100.00  because  it 
has  been  subsidized  by  the  Navy. 

Mr.  Cohen  stated  that  because  the  Authority  is  authorizing  sole  source  negotiations,  a super 
majority  is  required. 

Ms.  Halsted  moves  approval,  Ms.  Po-Rufino  seconded.  Approved  6-0 

12.  A resolution  in  support  of  an  application  to  CA  Dept  of  Trade  and  Commerce  for  a $135,000 
grant  to  identify  means  to  seismic  strengthen  the  causeway,  and  to  develop  construction  ready 
specifications. 

Mr.  Proud  stated  that  the  Authority  has  taken  action  to  identify  funding  to  seismically  strengthen 
the  Causeway  between  Yerba  Buena  and  Treasure  Island.  The  Causeway  is  the  primary  access 
between  TI  and  YBI  and  major  utilities  are  located  through  the  Causeway.  The  project  office 
has  submitted  an  application  for  an  assessment  of  proposed  solutions  for  strengthening  the 
causeway  and  preparation  of  bid-ready  construction  drawings.  Once  those  are  completed  we  can 
submit  follow-up  application  to  obtain  funding  to  begin  the  actual  work  on  the  causeway.  A 
program  administered  by  the  Ca  Trade  and  Commerce  Agency,  the  CA  Defense  Adjust  and 
Matching  Grants  Programs  or  CDAM,  furnishes  TI  with  matching  funds  to  secure  the  EDA 
grant.  The  primary  amount  we’re  seeking  is  $270,000.  A grant  from  CA  Trade  and  Commerce 
Agency  for  $ 1 35,000  will  serve  as  the  matching  portion,  with  no  cost  to  the  Authority.  Staff  is 
seeking  authorization  to  submit  the  application  to  the  CA  Trade  and  Commerce  Agency  for  the 
matching  funds. 

Ms.  Po-Rufino  moved  approval,  Mr.  Morales  seconded.  Approved  6-0 

13.  A resolution  approving  an  amendment  to  the  contract  with  Words,  Pictures  and  Ideas,  for  an 
amount  not  to  exceed  $125,000. 

Mr.  Proud  stated  that  on  June  14,  2000,  the  Authority  approved  the  Request  for  Qualifications 
(RFQ)  for  a master  developer.  Since  that  time,  the  project  office  has  been  focusing  on  marketing 
efforts  for  the  RFQ.  These  efforts  will  include  advertising,  direct  mailing,  web  site  launch  and 
the  RFQ  itself  to  solicit  developers'  interest  in  the  project. 

Three  bids  were  submitted  by  firms.  Words,  Pictures  and  Ideas  (“WPI”)  was  chosen  based  on 
the  quality  of  their  work  and  the  initial  contract  was  $42,000.  Subsequent  to  the  selection  of 
WPI,  the  staff  has  developed  other  ideas  for  the  RFQ  design.  In  addition,  staff  has  requested  that 
WPI  select  and  manage  the  printing  contract  for  the  RFQ.  Based  on  these  changes  to  the  original 
scope  of  work,  staff  is  requesting  an  increase  to  the  contract  for  a not  to  exceed  amount  of 


$125,000.  Because  of  the  purchasing  rules  and  procedures  established  by  the  Authority,  the 
Authority  must  approve  any  contract  amount  over  $50,000. 

Ms.  Halsted  commented  that  the  Authority  must  ensure  that  the  best  candidate  is  chosen  for  the 
project.  She  added  that  the  firm's  work  has  been  outstanding.  However,  she  is  surprised  at  the 
cost. 

Mr.  Green  asked  about  the  proposed  cost?  Mr.  Proud  replied  the  cost  for  printing  was  not 
included  in  the  original  cost.  $41,000  of  the  additional  $83,000  will  go  towards  printing  with  the 
remainder  a contingency  budget  for  follow-up  design. 

Mr.  Green  asked  who  makes  the  decision  on  how  the  funds  are  spent.  Mr.  Proud  replied  the 
authorization  to  spend  the  money  is  before  the  Authority,  and  if  approved,  staff  will  administer 
the  money.  Mr.  Proud  added  that  staff  desired  to  establish  a threshold  so  additional  authorization 
from  the  Authority  will  not  be  necessary. 

Ms.  Halsted  asked  when  the  RFQ  would  be  mailed.  Mr.  Proud  replied  that  he  expected  the  RFQ 
to  be  mailed  the  first  week  of  October. 

Mr.  Elberling  expressed  concerns  about  design  costs. 

Ms.  Po-Rufino  asked  Ms.  Halsted  about  the  RFQ's  design.  Ms.  Halsted  assured  the  Authority 
that  the  work  done  by  the  design  team  is  outstanding. 

Mr.  Elberling  asked  about  marketing  the  RFQ  internationally  and  Mr.  Proud  replied  that  staff  has 
been  reaching  out  to  many  development  organizations.  In  addition,  direct  mail  and  advertising 
will  be  used.  Efforts  to-date  have  yielded  a huge  level  of  interest  in  the  project. 

Mr.  Green  expressed  concerned  with  the  amount  of  the  contingency. 

Mr.  Elberling  asked  about  the  deadline  for  response  to  the  RFQ.  Mr.  Proud  replied  the  deadline 
will  be  approximately  3 Vi  months  after  release. 

Mr.  Green  stated  that  a “whereas  clause”  could  be  added  to  express  the  Authority’s  concern 
about  the  contingency  amount. 

Mr.  Green  moved  approval,  Ms.  Halsted  seconded.  Approved  6-0 
14.  Adjourn  The  meeting  adjourns  at  2:23  PM 


Notes 


Notes 


TREASURE  ISLAND  CITIZEN’S  ADVISORY  COMMITTEE 


APPOINTEES  MADE  BY  THE  MAYOR 

1 . Steve  Arcelona  - Program  Director  for  Job  Corps 

2.  Ina  Aquirre  - Retired  teacher 

3.  Art  Beilenson  - West  Portal  Merchant 

4.  George  Brown  - Labor,  Construction  Trades 

5.  Lentice  Berts  - TI  Resident 

6.  FX  Crowley  - Film  Industry,  Stage  Hands  Local  16 

7.  Mike  Delaine  - Fire  Dept./TI 

8.  Carrie  Dipman  - Services  Coordinator  for  TIHDI 

9.  Dr.  William  Fey  - Real  Estate 

10.  Elizabeth  Hirschhorn  - Civil  Engineer 

1 1 . Rich  Herrera  - TI  resident  and  sports  broadcaster  - Oakland  A's 

12.  Marc  Kasky  - Dir.  of  Institutional  Advancement  Fort  Mason  Center 

13.  Gerald  Miller  - Delancey  St. 

14.  Karen  Knowles  Pierce  - Served  on  the  CAC  for  Mission  Bay  Project 

APPOINTEES  MADE  BY  THE  BOARD  OF  SUPERVISORS 

1 . Nathan  Brennan  - Member  of  the  Navy  RAB  (Restoration  Advisory  Bd),  Staff 
Superintendent  for  SF  PUC  Wastewater  Treatment. 

2.  Eugene  Brodsky  - Member  of  SPUR,  an  attorney  at  Miller,  Brodsky  & Baskin. 

3.  Alex  Clemens  - TI  Resident  Community  Relations  Director  for  North  Point 
Communications. 

4.  Jorge  Garcia  - Active  in  Affordable  Housing  organizations. 

5.  Marnella  Goncalves  - Program  Director  - Shelter  Plus  Care 

6.  Amy  Hutzel  - Education  Coordinator  with  Save  the  Bay. 


L 


7.  Arnold  Levine  - Construction  Consultant,  Founder  of  Sunnyside  Conservatory 

8.  Tim  Molinare  - Consultant  and  Managing  Director,  Pacific  Ocean  Discovery  Center. 

9.  Kathrin  Moore  - Architect,  Projects  are  Worldwide 

10.  Andrea  Runge  - YBI  Resident,  Employed  with  the  City  as  an  Animal  Control 
Officer. 

1 1 . Catherine  Yee  - Real  Estate  Development  & Financing 
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TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
City  and  County  of  San  Francisco 


Agenda  Item  No.  8 <&  9 


October  11,  2000 


Subject:  Resolution  approving  an  amendment  to  the  Land  and  Structures 

Master  Lease  to  increase  the  premises  and  a resolution  to  amend 
the  sublease  for  California  Engineering  Contractors  to  increase  the 
premises  and  monthly  rental  rate. 

Staff  Contact:  London  Breed,  Development  Specialist  274-0665 


SUMMARY  OF  PROPOSED  ACTION 

The  staff  is  requesting  that  the  Authority  approve  an  amendment  to  the  Land  and 
Structures  Master  Lease  to  increase  the  size  of  the  premises  and  to  enable  the  Authority 
to  increase  the  size  of  the  premises  under  its  sublease  with  California  Engineering 
Contractors,  Inc.  ("CEC"). 

DISCUSSION 

The  Land  and  Structures  Master  Lease  (the  "Master  Lease")  enables  the  Authority  to 
sublease  the  leasehold  premises  for  interim  uses,  and  pursuant  to  that  Master  Lease,  the 
Authority  subleased  certain  land  on  Treasure  Island  to  CEC  for  work  related  to  the 
seismic  retrofit  of  the  western  span  of  the  Bay  Bridge.  CEC  wishes  to  sublease  additional 
land  on  Treasure  Island  for  the  same  purposes  stated  in  the  Sublease,  however  such 
additional  land  is  not  currently  covered  by  any  master  lease  between  the  Authority  and' 
the  Navy. 

The  Navy  is  willing  to  amend  the  Master  Lease  to  include  the  additional  land,  and  a copy 
of  the  proposed  amendment  to  the  Master  Lease  is  attached. 

If  the  Authority  approves  the  Master  Lease  amendment,  Item  9 is  a resolution  to  amend 
the  sublease  for  CEC  to  increase  their  premises  and  monthly  rental  rate. 

RECOMMENDATION 

Staff  recommends  the  Authority  approve  the  amendment  to  the  Land  and  Structures 
Master  Lease  to  increase  the  Premises  and  amend  the  sublease  to  California  Engineering 
Contractors  to  increase  the  premises  and  monthly  rental  rate. 


EXHIBITS 


Land  and  Structures  Master  Lease  and  Amendments 
California  Engineering  Contractors  Sublease  (Item  9) 
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FILE  NO. RESOLUTION  NO. 

[Land  & Structures  Master  Lease  Amendment] 

AUTHORIZING  AN  AMENDMENT  TO  THE  MASTER  LEASE  BETWEEN  THE  AUTHORITY 
AND  THE  NAVY  FOR  THE  LAND  AND  STRUCTURES  MASTER  LEASE  TO  ADD 
APPROXIMATELY  31 ,751  SQUARE  FEET  TO  THE  LEASED  PREMISES. 

WHEREAS,  the  Authority  and  the  United  States  of  America,  acting  by  and  through  the 
Department  of  the  Navy  (the  "Navy"),  entered  into  the  Land  and  Structures  Master  Lease 
dated  November  19,  1998  and  five  amendments  thereto  (collectively,  the  "Master  Lease"); 
and 

WHEREAS,  The  Master  Lease  enables  the  Authority  to  sublease  the  leasehold 
premises  for  interim  uses,  and  pursuant  to  that  certain  sublease  between  the  Authority  and 
California  Engineering  Contractors,  Inc.,  a California  corporation  ("CEC"),  dated  February  1, 
2000  (the  "Sublease"),  the  Authority  subleased  certain  land  to  CEC  for  work  related  to  the 
seismic  retrofit  of  the  western  span  of  the  Bay  Bridge;  and 

WHEREAS,  CEC  wishes  to  sublease  additional  land  on  Treasure  Island  for  the  same 
purposes  stated  in  the  Sublease,  but  such  additional  land  is  not  currently  covered  by  any 
master  lease  between  the  Authority  and  the  Navy;  and 

WHEREAS,  The  Navy  is  willing  to  amend  the  Master  Lease  to  include  the  additional 
land,  and  a copy  of  the  proposed  amendment  to  the  Master  Lease  is  attached  hereto  as 
Exhibit  A;  now  therefore  be  it 

RESOLVED,  That  the  Board  of  Directors  hereby  authorizes  the  Executive  Director  to 
enter  into  the  amendment  to  the  Master  Lease  to  add  the  additional  land  desired  by  CEC 
attached  hereto  as  Exhibit  A. 
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CERTIFICATE  OF  SECRETARY 


I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors 
of  the  Authority  at  a properly  noticed  meeting  on  September  13,  2000. 


John  Elberling 
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SIXTH  AMENDMENT 
TO  LEASE  AGREEMENT  N6247499RP42P12 
BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 


THIS  LEASE  AMENDMENT  made  this day  of 2000,  by  and  between  the  UNITED 

STATES  OF  AMERICA,  acting  by  and  through  the  Department  of  the  Navy,  hereinafter  called  the 
“Government”,  and  the  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY,  hereinafter  called  the 
“Lessee”; 

WHEREAS,  the  parties  hereto,  as  of  19  November  1998,  entered  into  Lease  Agreement 
N6247499RP42P12  under  the  terms  of  which  the  Lessee  uses  certain  real  property  for  space  located  at 
the  former  Naval  Station,  Treasure  Island;  and 

WHEREAS,  the  parties  agree  to  amend  the  terms  of  the  Lease  Agreement. 

NOW  THEREFORE,  in  consideration  of  the  terms,  covenants  and  conditions  hereinafter  set 
forth;  the  following  paragraph  to  Lease  N6247499RP42P12  is  hereby  amended  to  reflect  the  following 
change; 

Paragraph  1.  LEASED  PREMISES  add  the  following: 

Use  of  approximately  31,751  square  feet  of  land  as  shown  on  Exhibit  A -4,  attached  hereto  and 
made  a part  hereof. 

All  other  terms  and  conditions  of  the  Lease  Agreement  shall  remain  in  full  force  and  effect. 

IN  WITNESS  WHEREOF,  the  parties  hereto  have,  on  the  respective  dates  set  forth  above  duly  executed 
this  amendment  to  the  Lease  as  of  the  day  and  year  first  above  written. 

UNITED  STATES  OF 


Title 


APPROVED  AS  TO  FORM 


CITY  ATTORNEY 


EXHIBIT  “A- f 


FIFTH  AMENDMENT 

TO  LEASE  AGREEMENT  N6247499RP42P12 
BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 


THIS  LEASE  AMENDMENT  made  this day  of 1999,  by  and  between  the 

UNITED  STATES  OF  AMERICA,  acting  by  and  through  the  Department  of  the  Navy, 
hereinafter  called  the  “Government”,  and  the  TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY,  hereinafter  called  the  “Lessee”; 

WHEREAS,  the  parties  hereto,  as  of  19  November  1998,  entered  into  Lease  Agreement 
N6247499RP42P12  under  the  terms  of  which  the  Lessee  uses  certain  real  property  for  space 
located  at  the  former  Naval  Station,  Treasure  Island;  and 

WHEREAS,  the  parties  agree  to  amend  the  terms  of  the  Lease  Agreement. 

NOW  THEREFORE,  in  consideration  of  the  terms,  covenants  and  conditions  hereinafter 
set  forth;  the  following  paragraph  to  Lease  N6247499RP42P12  is  hereby  amended  to  reflect  the 
following  changes; 

Paragraph  1.  LEASED  PREMISES  add  the  following: 

Use  of  the  Perimeter  Path,  approximately  66,708  square  feet  (1.534  acres)  as 
shown  on  Exhibit  A-3  attached  hereto  and  made  a part  hereof. 

All  other  terms  and  conditions  of  the  Lease  Agreement  shall  remain  in  full  force  and  effect. 

IN  WITNESS  WHEREOF,  the  parties  hereto  have,  on  the  respective  dates  set  forth  above  duly 


CITY  ATTORNEY 
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FOURTH  AMENDMENT 
TO  LEASE  AGREEMENT  N6247499RP42P12 
BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 

/T"  | 

THIS  LEASE  AMENDMENT  made  this  lb  day  o£J i~999,  by  and  between  the 
UNITED  STATES  OF  AMERICA,  acting  by  and  through  the  Department  of  the  Navy, 
hereinafter  called  the  “Government”,  and  the  TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY,  hereinafter  called  the  “Lessee”; 

WHEREAS,  the  parties  hereto,  as  of  19  November  1998,  entered  into  Lease  Agreement 
N6247499RP42P12  under  the  terms  of  which  the  Lessee  uses  certain  real  property  for  space 
located  at  the  former  Naval  Station,  Treasure  Island;  and 

WHEREAS,  the  parties  agree  to  amend  the  terms  of  the  Lease  Agreement. 

NOW  THEREFORE, 'in  consideration  of  the  terms,  covenants  and  conditions  hereinafter 
set  forth;  the  following  paragraph  to  Lease  N6247499RP42P12  is  hereby  amended  to  reflect  the 
following  changes; 

Delete  Paragraph  1 . LEASED  PREMISES  in  its  entirety  and  insert  the  following: 

Subject  to  the  terms  and  conditions  of  this  Lease,  Government  does  hereby  lease, 
rent,  and  demise  to  Lessee,  and  Lessee  does  hereby  hire  and  rent  from 
Government,  approximately  20,532  square  feet  (.47  acres)  of  land,  including  any 
structures  located  thereon  as  shown  on  Exhibit  A;  Building  62,  (35,61 1 square 

feet)  occupying  approximately  6^24  square  feet  (1 .60  acres)  of  land  as  ^>wn  on 

Exhibit  A-l  and  approximately  391,575  square  feet  (8.99  acres)  as  shown  on 
Exhibit  A-2,  attached  hereto,  together  with  all  improvements;  and  all  rights  of 
ingress  and  egress  to  the  “Leased  Premises”. 

Delete  Paragraph  2.  TERM  in  its  entirety  and  insert  the  following: 

Three  (i) 

The  term  of  this  Lease  shall  be  for  a period  of  one-(4-)  yeartbeginning  on 
19  NOVEMBER  1999  and  ending  18  NOVEMBER  2002,  unless  sooner 
terminated  in  accordance  with  the  provisions  of  Paragraph  14,  Termination. 


All  other  terms  and  conditions  of  the  Lease  Agreement  shall  remain  in  full  force  and  effect. 


IN  WITNESS  WHEREOF,  the  parties  hereto  have,  on  the  respective  dates  set  forth  above  duly 
executed  this  amendment  to  the  Lease  as  of  the  day  and  year  first  above  written. 


CITY  ATTORNEY 
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THIRD  AMENDMENT 
TO  LEASE  AGREEMENT  N6247499RP42P12 
BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 


THIS  LEASE  AMENDMENT  made  this 


1999,  by  and  between  the  UNITED 


STATES  OF  AMERICA,  acting  by  and  through  the  Department  of  the  Navy,  hereinafter  called  the 
“Government”,  and  the  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY,  hereinafter  called  the 
“Lessee”; 

WHEREAS,  the  parties  hereto,  as  of  19  November  1998,  entered  into  Lease  Agreement 
N6247499RP42P12  under  the  terms  of  which  the  Lessee  uses  certain  real  property  for  space  located  at 
the  former  Naval  Station,  Treasure  Island;  and 

WHEREAS,  the  parties  agree  to  amend  the  terms  of  the  Lease  Agreement. 

NOW  THEREFORE,  in  consideration  of  the  terms,  covenants  and  conditions  hereinafter  set 
forth;  the  following  paragraph  to  Lease  N6247499RP42P12  is  hereby  amended  to  reflect  the  following 
change; 

Delete  Paragraph  1.  LEASED  PREMISES  in  its  entirety  and  insert  the  following: 

1.  LEASED  PREMISES: 

Subject  to  the  terms  and  conditions  of  this  Lease,  Government  does  hereby  lease,  rent,  and  demise  to 
Lessee,  and  Lessee  does  hereby  hire  and  rent  from  Government  approximately  20,532  square  feet  (.47 
acres)  of  land,  including  any  structures  located  thereon  as  shown  on  Exhibit  A and  Building  62,  (35,61 1 
square  feet)  occupying  approximately  69,824  square  feet  (1.60  acres)  of  land  as  shown  on  Exhibit  A-l, 
attached  hereto,  together  with  all  improvements;  and  all  rights  of  ingress  and  egress  to  the  “Leased 
Premises” 

The  following  Special  Provisions  are  added: 

34.5  Lessee  is  prohibited  from  installing  any  groundwater  wells  on  the  leased  premises,  or 
otherwise  using  groundwater  without  prior  consent  and  oversight  from  the  Caretaker  Site  Office  (CSO), 
Treasure  Island.  Point  of  contact  (POC):  LT  Gough,  (415)  743-4720. 

34.6  Lessee  shall  not  damage  existing  or  future  groundwater  monitoring  wells  and  shall  be 
financially  responsible  for  any  damage  caused  to  the  groundwater  monitoring  wells. 

34.7  Lessee  shall  comply  with  all  applicable  federal,  state,  and  local  laws  relating  to  asbestos 
contained  material  (ACM).  Prior  to  reconstruction  or  remodeling  of  the  leased  premises,  the  Lessee 
must  submit  plans  to  CSO,  Treasure  Island,  to  prevent  the  disturbance  of  potential  ACM  or  Lead  Base 
Paint  (LBP).  PCO:  LT  Gough,  (4 1 5)  743-4720. 


34.8  Lessee  is  required  to  submit  an  ACM  management  plan  to  CSO,  Treasure  Island,  within  30 
days  of  leasing  the  premises.  POC:  LT  Gough,  (415)  743-4720. 

34.9  Lessee  shall,  at  no  cost  to  the  Government,  manage  lead  based-paint  (LBP)  properly  and 
shall  comply  with  applicable  Federal,  State  and  local  laws  related  to  LBP. 

34.10  The  leased  premises  shall  not  be  used  for  residential  or  residential  related  uses  such  as 
child  care,  etc. 

34.1 1 Lessee’s  use  of  the  premises  shall  not  interfere  with  the  ongoing  IR  and  other 
environmental  program  activities. 

34. 12  Lessee  is  required  to  obtain  approval  from  the  to  CSO,  Treasure  Island  prior  to 
construction, , alteration  or  modification,  including  paint  stripping  and  sanding.  POC:  LT  Gough,  (415) 


34.13  Lessee  is  prohibited  from  performing  any  excavating,  drilling,  or  other  ground- 
distributing  activities,  other  than  minor  repairs  to  the  pavement  and  routine  landscaping  activities, 
without  the  prior  written  consent  and  oversight  of  the  CSO,  Treasure  Island.  POC:  LT  Gough,  (415) 


34.14  Lessee  is  prohibited  from  using  the  leased  premises  for  the  treatment  or  disposal  of  toxic 
or  hazardous  material,  which  includes  material  of  a flammable,  explosive  or  pyrotechnic  nature. 

34.15  Lessee,  at  its  sole  expense,  shall  obtain  all  required  State,  Federal  and  local  permits 
necessary  for  its  operation.  Any  violation  of  a permit  may  require  Lessee  to  cease  operations  and/or 
cause  termination  of  the  Lease. 

34.16  Lessee  shall  be  required  to  comply  with  all  applicable  laws  and  regulations  pertaining  to 
the  use,  treatment,  storage,  disposal  and  transport  of  hazardous  materials  and  hazardous  waste. 

34. 1 7 Use  of  the  leased  premises  by  Lessee  are  limited  to  the  type  and  nature  described  in 
Article  4 of  the  lease. 

All  other  terms  and  conditions  of  the  Lease  Agreement  shall  remain  in  full  force  and  effect. 

IN  WITNESS  WHEREOF,  the  parties  hereto  have,  i uted 

this  amendment  to  the  Lease  as  of  the  day  and  year 


743-4720. 


743-4720. 


UNITED  STATES  OF  AMERICA 


CITY  ATTORNEY 
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SECOND  AMENDMENT 
TO  LEASE  AGREEMENT  N6247499RP42P12 
BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 


THIS  LEASE  AMENDMENT  made  this  ay  of  / 1999,  by  and  between  the 

UNITED  STATES  OF  AMERICA,  acting  by  and  through/the  Department  of  the  Navy,  hereinafter 
called  the  “Government”,  and  the  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY, 
hereinafter  called  the  “Lessee”; 

WHEREAS,  the  parties  hereto,  as  of  19  November  1998,  entered  into  Lease  Agreement 
N6247499RP42P12  under  the  terms  of  which  the  Lessee  uses  certain  real  property  for  space  located 
at  the  former  Naval  Station,  Treasure  Island;  and 


WHEREAS,  the  parties  agree  to  amend  the  terms  of  the  Lease  Agreement. 

NOW  THEREFORE,  in  consideration  of  the  terms,  covenants  and  conditions  hereinafter  set 
forth;  the  following  paragraph  to  Lease  N6247499RP42P12  is  hereby  amended  to  reflect  the 
following  change; 

Paragraph  3.1.3  delete  the  following: 

“$0,050  per  square  foot  per  month  of  occupied  building  space  (1)  used  or  occupied  by 
Lessee;  (2)  subleased  by  Lessee  to  another.” 

and  insert  the  following: 

“$0,025  per  square  foot  per  month  of  occupied  building  space  (1)  used  or  occupied  by 
Lessee;  (2)  subleased  by  Lessee  to  another.  This  rate  shall  be  effective  19  November  1998.”- ... 


All  other  terms  and  conditions  of  the  Lease  Agreement  shall  remain  in  full  force  and  effect. 


IN  WITNESS  WHEREOF,  the  parties  hereto  have,  on  the  respective  dates  sejt  forth  above  duly 
executed  this  amendment  to  the  Lease  as  of  the  day  and  year  first  above  wYKten. 
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FIRST  AMENDMENT 

TO  LEASE  AGREEMENT  N6247499RP42P12 
BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 


THIS  LEASE  AMENDMENT  made  this  /A^day  1999,  by  and  between  the 

UNITED  STATES  OF  AMERICA,  acting  by  and  through  the  Dep^tment  of  the  Navy, 
hereinafter  called  the  “Government”,  and  the  TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY,  hereinafter  called  the  “Lessee”; 

WHEREAS,  the  parties  hereto,  as  of  19  November  1998,  entered  into  Lease  Agreement 
N6247499RP42P12  under  the  terms  of  which  the  Lessee  uses  certain  real  property  for  space 
located  at  the  former  Naval  Station,  Treasure  Island;  and 

WHEREAS,  the  parties  agree  to  amend  the  terms  of  the  Lease  Agreement. 

NOW  THEREFORE,  in  consideration  of  the  terms,  covenants  and  conditions  hereinafter 
set  forth;  the  following  paragraph  to  Lease  N6247499RP42P12  is  hereby  amended  to  reflect  the 
following  change; 

Delete: 


WHEREAS,  to  the  extent  that  this  Lease  involves  storage,  treatment  and  disposal  of  toxic  or 
hazardous  materials,  the  Secretary  of  the  Navy  has  determined  that  the  proposed  use  of  the 
Leased  Premises,  subject  to  the  terms  and  conditions  of  this  Lease,  meets  the  criteria  of  10 
U.S.C.  § 2692(b)(9)  and  (10)  and 

All  other  terms  and  conditions  of  the  Lease  Agreement  shall  remain  in  full  force  and  effect.  - 


IN  WITNESS  WHEREOF,  the  parties  hereto  have,  on  the  respective  dates  set  forth  above  duly 
executed  this  amendment  to  the  Lease  as  of  the  day  and  year  first  aboW  written. 
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LEASE 

BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 

THIS  LEASE,  made  as  of  this  day  998,  is  by  and  between  THE 

UNITED  STATES  OF  AMERICA,  acting  by  and  through  the  Department  of  the  Navy,  herein 
called  “Government”,  and  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY,  acting  by 
and  through  the  City  and  County  San  Francisco,  a non-profit  public  benefit  corporation,  herein 
called  “Lessee”; 

WITNESSETH: 

WHEREAS,  Government  has  declared  certain  real  and  personal  property,  as  more  particularly 
described  as  the  Leased  Premises  in  Paragraph  1,  surplus  at  the  Naval  Station  Treasure  Island, 
San  Francisco,  California,  (the  “Installation”),  and  Lessee  has  identified  an  immediate  need  to 
use  such  real  and  personal  property;  and 

WHEREAS,  the  Secretary  of  the  Navy,  pursuant  to  the  provisions  of 

10  U.S.C.  § 2667  (f)(1),  has  determined  that  this  Lease  will  facilitate  state  and  local  economic 
adjustment  efforts  pending  final  disposition  of  the  Leased  Premises;  and 

WHEREAS,  the  Secretary  of  the  Navy,  pursuant  to  10  U.S.C.  § 2667  (f)(2)  has  determined  that 
a public  interest  will  be  served  as  a result  of  this  Lease,  the  fair  market  value  of  the  Lease  is 
either  unobtainable  or  not  compatible  with  such  public  benefit,  and  consequently,  consideration 
for  this  Lease  will  be  at  less  than  fair  market  value;  and 

WHEREAS,  to  the  extent  that  this  Lease  involves  storage,  treatment  and  disposal  of  toxic  or 
hazardous  materials,  the  Secretary  of  the  Navy  has  determined  that  the  proposed  use  of  the.- 
Lcascd  Premises,  subject  to  the  terms  and  conditions  of  this  Lease,  meets  the  criteria  of  10 
U.S.C.  § 2692(b)(9)  and  (10)  and 

WHEREAS,  the  Secretary  of  the  Navy,  after  consultation  with  the  Environmental  Protection 
Agency  Administrator  has  determined  that  the  Leased  Premises  is  suitable  for  lease,  and  the  uses 
contemplated  for  the  Lease  are  consistent  with  protection  of  human  health  and  the  environment; 
and 

WHEREAS,  Lessee  is  recognized  by  the  Secretary  of  the  Defense,  through  the  Office  of 
Economic  Adjustment,  as  the  local  redevelopment  authority  with  the  responsibility  for  the 
redevelopment  of  the  Installation;  and 

WHEREAS,  Lessee  is  a municipal  corporation,  created  and  organized  under  the  laws  of  the 
State  of  California,  with  the  power  to  acquire,  lease  and  dispose  of  federal  military  installations, 
and  Lessee  desires  to  enter  into  this  Lease  to  further  reuse  efforts  at  the  Installation. 
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NOW  THEREFORE,  in  consideration  of  the  terms,  covenants,  and  conditions  set  forth  in  this 
Lease,  Government  and  Lessee  hereby  agree  as  follows: 

1.  LEASED  PREMISES: 

Subject  to  the  terms  and  conditions  of  this  Lease,  Government  does  hereby  lease,  rent,  and 
demise  to  Lessee,  and  Lessee  does  hereby  hire  and  rent  from  Government,  approximately  20,532 
square  feet  (.47  acres)  of  land,  including  any  structures  located  thereon  as  shown  on  Exhibit  A, 
attached  hereto,  together  with  all  improvements;  and  all  rights  of  ingress  and  egress  to  the 
“Leased  Premises”. 

2.  TERM: 

The  term  of  this  Lease  shall  be  for  a period  of  one  (1)  year  beginning  on  /fl /&$  and 
ending  ^ 6^7 J unless  sooner  terminated  in  accordance  with  the  provisions  of 

Paragraph  14,  Termination. 

3.  CONSIDERATION: 

3.1  As  consideration  for  this  Lease,  Lessee  agrees  to  (i)  actively  market  the  Installation 
and  attempt  to  sublease  those  portions  of  the  Leased  Premises  which  are  suitable  for  subleasing, 
(ii)  provide  protection  and  maintenance  to  the  extent  described  in  Paragraph  12  for  those  portions 
of  the  Leased  Premises  which  are  or  have  been  during  the  term  of  this  Lease  used  or  occupied  by 
Lessee  or  subleased  by  Lessee  to  another  and  (iii)  pay  Government  the  Common  Services  Charge 
described  in  Sections  3.1.2  and  3.1.3  below. 

3.1.1  As  additional  consideration,  subject  to  annual  appropriations  by  Lessee’s 
Board  of  Supervisor’s,  Lessee  shall  apply  any  Revenue  (as  defined  herein)  received  from 

subleasing  the  Premises  as  follows:  first,  to  reimburse  itself  for  marketing  and  property  

management  expenses  incurred  by  Lessee;  and  second,  for  expenses  incurred  by  Lessee  for 
improvements  to  the  Installation.  If  sufficient  funds  for  the  purposes  described  in  this  Section 

3.1.1  are  not  appropriated  for  any  reason  in  any  fiscal  year  of  the  Lease  after  the  fiscal  year  in 
which  the  Term  of  this  Lease  commences,  then  Government  may  terminate  this  Lease,  without 
liability,  upon  thirty  (30)  calendar  days  written  notice. 

“Revenue”  as  referred  to  herein  means  rental  income  and  any  other  miscellaneous 
income  derived  from  the  subletting  of  the  Leased  Premises  less  (i)  sales  tax,  use  and  occupancy 
tax,  franchise  tax  and  any  other  taxes,  building  fees,  planning  fees  and  inspection  fees  related  to 
the  use  and  occupancy  of  the  Leased  Premises,  and  (ii)  Lessee’s  cost  of  operating,  maintaining, 
protecting  and  repairing  the  Leased  Premises  including,  without  limitation,  any  Common 
Services  Charges  paid  to  Government  pursuant  to  this  Section  3.1. 

3.1.2  Lessee  shall  be  responsible  for  paying  the  cost  of  services  incurred  by 
Government  and  provided  for  the  benefit  of  Lessee  and  sublessees  as  described  and  in  the 
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amount  set  forth  in  Paragraph  3.1.3  (the  “Common  Services  Charge”).  Lessee  shall  pay 
Government  the  Common  Services  Charge  on  the  first  day  of  each  month. 


d . 3-.  1 .3  The  Common  Services  Charge  will  be  calculated  as  follows: 

&o.ow 

$0j>5t)  per  square  foot  per  month  of  occupied  building  space  (1)  used  or  occupied  by 
Lessee;  (2)  subleased  by  Lessee  to  another. 


$0,003  per  square  foot  per  month  of  land  area  (1)  used  or  occupied  by  Lessee;  (2) 
subleased  by  Lessee  to  another. 


The  Common  Services  Charge  may  be  revised  by  Government  and  Lessee  on  an  annual 
basis,  or  at  other  times  only  upon  mutual  agreement  of  Government  and  Lessee  or  as  required  by 
Section  3.1.4  below. 


“Common  Services”  for  the  purpose  of  the  Common  Services  Charge  shall  include,  but 
are  not  limited  to:  fire  fighting;  general  perimeter  security  (this  does  not  include  security  of  those 
portions  of  Leased  Premises  which  are  (1)  used  or  occupied  by  Lessee,  (2)  subleased  by  Lessee 
to  another);  causeway  operations,  maintenance  and  repair;  maintenance  and  repair  of  roads, 
streets,  sidewalks,  curbs  and  gutters;  operation,  maintenance  and  repair  of  street  lighting,  street 
signals  and  signage;  operation,  maintenance  and  repair  of  storm  sewer;  pest  control,  and  general 
administration  of  these  services.  Nothing  in  this  Lease  commits  Government  to  continue  to 
provide  Common  Services  referenced  herein. 

3.1.4  If  and  to  the  extent  Government  reduces,  modifies  or  ceases  to  provide  all 
or  portion  of  the  Common  Services  described  herein  or  to  the  extent  Lessee  assumes  the 
responsibility  for  such  Common  Services  pursuant  to  a cooperative  agreement  or  other 
agreement  with  Government,  the  Common  Services  Charge  shall  be  proportionately  reduced,  to 
an  amount  mutually  agreed  upon  by  Government  and  Lessee,  so  that  at  all  times  during  the-term 
of  this  Lease  the  amount  of  the  Common  Services  Charge  shall  accurately  and  in  substantially 
the  same  proportion  as  provided  herein  reflect  the  costs  of  Government  in  providing  such 
Common  Services. 


3.1.5  If  the  Government  expects  to  incur  any  unanticipated  costs  which  are 
specifically  attributable  to  an  action  or  inaction  of  the  Lessee,  its  sublessees,  or  assigns,  the 
Lessee  and  the  Government  shall  meet  and  confer  on  ways  to  avoid  or  mitigate  such  costs  and,  if 
the  costs  can  not  be  entirely  avoided,  the  Lessee  and  Government  shall  mutually  determine  the 
amount  that  Lessee  shall  pay  from  revenue  in  addition  to  the  Common  Services  Charge  to  defray 
those  costs  that  cannot  be  avoided  or  mitigated.  If  the  Lessee  and  Government  are  unable  to 
reach  agreement  on  a way  to  avoid  or  mitigate  the  unanticipated  costs  or  the  amount  of 
compensation  that  the  Lessee  shall  pay  to  the  Government  to  defray  such  costs,  their  dispute 
shall  be  resolved  in  accordance  with  the  provisions  of  Paragraph  23  of  this  Lease. 
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3.2  Consistent  with  standard  accounting  practices  for  tax  purposes,  Lessee  shall  keep 
adequate  records  and  books  of  account  showing  the  actual  cost  to  it  of  all  items  of  labor, 
material,  equipment,  supplies,  services  and  other  items  of  cost  incurred  by  it  directly  in  the 
performance  of  any  item  of  work  or  service  in  the  nature  of  marketing  and  management;  the 
repair,  restoration,  protection  and  maintenance  of  Leased  Premises  which  is  required  by 
Paragraph  12;  or  otherwise  approved  or  directed  by  Government.  Lessee  shall  provide 
Government  with  access  to  such  records  and  books  of  account  and  proper  facilities  for  inspection 
thereof  at  all  reasonable  times. 


4.  USE  OF  LEASED  PREMISES: 

4. 1 The  Leased  Premises  shall  be  used  for  storage  of  supplies  in  connection  with 
retrofitting  of  the  Oakland/San  Francisco  Bay  Bridge.  Lessee  understands  and  acknowledges 
that  this  is  not  and  does  not  constitute  a commitment  by  Government  with  regard  to  the  ultimate 
disposal  of  Leased  Premises,  in  whole  or  in  part,  to  Lessee  or  any  agency  or  instrumentality 
thereof,  or  to  any  sublessee.  The  Lease  may  be  terminated  by  Government  or  Lessee  as  provided 
by  the  terms  of  the  Lease  pursuant  to  Paragraph  14,  and  Lessee  and  Government  agree  to  and 
acknowledge  such  terms. 

4.2  Lessee  shall  not  undertake  any  activity  that  may  affect  an  identified  historic  or 
archeological  property,  including  excavation,  construction,  alteration  or  repairs  of  Leased 
Premises,  without  the  approval  of  Government.  Buried  cultural  materials  may  be  present  on  the 
Leased  Premises.  If  such  materials  are  encountered,  Lessee  shall  stop  work  immediately  and 
notify  Government. 

5.  SUBLETTING: 


5.1  Lessee  is  authorized  to  sublease  property  included  in  this  lease  without  obtaining 
Navy  approval  of  the  sublease,  provided  the  sublease  incorporates  the  terms  of  this  lease-(except 
for  rental  terms  which  may  be  different  in  amount  or  expressed  differently)  and  does  not  include 
any  provisions  that  arc  inconsistent  with  this  lease.  A copy  of  the  sublease  must  be  provided  to 
the  Navy  Local  Representative.  In  the  event  that  the  terms  and  conditions  of  the  proposed 
sublease  do  not  comply  with  or  are  not  included  in  this  Lease,  then  prior  Government  approval  is 
required.  Any  proposed  sublease  which  involves  the  use  of  hazardous  or  toxic  materials, 
including  those  of  an  explosive,  flammable,  or  pyrotechnic  nature,  as  provided  in  10  U.S.C. 

2692,  shall  require  prior  Government  approval.  Such  consent  shall  not  be  unreasonably  withheld 
or  delayed.  Each  sublease  shall  contain  the  environmental  protection  provisions  set  forth  in 
Paragraph  13  herein.  Under  no  circumstances  shall  Lessee  assign  this  Lease. 


> 


■ 
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5.2  Any  sublease  granted  by  Lessee  shall  contain  a copy  of  this  Lease  as  an  attachment 
and  be  subject  to  all  terms  and  conditions  of  this  Lease  and  shall  terminate  immediately  upon  the 
expiration  or  any  earlier  termination  of  this  Lease,  without  any  liability  on  the  part  of 
Government  to  Lessee  or  any  sublessee.  Under  any  sublease  made,  with  or  without  consent,  the 
sublessee  shall  be  deemed  to  have  assumed  all  of  the  obligations  of  Lessee  under  this  Lease.  No 
sublease  shall  relieve  Lessee  of  any  of  its  obligations  hereunder. 

5.3  Upon  its  execution,  a copy  of  the  sublease  shall  immediately  be  furnished  to  the  Navy 
Local  Representative.  Should  a conflict  arise  between  the  provisions  of  this  Lease  and  a 
provision  of  the  sublease,  the  provisions  of  this  Lease  shall  take  precedence.  Any  sublease  shall 
not  be  taken  or  construed  to  diminish  or  enlarge  any  of  the  rights  or  obligations  of  either  of  the 
parties  under  this  Lease. 

6.  JOINT  INSPECTION  & INVENTORY  REPORT: 

6. 1 Joint  Inspection.  Representatives  of  the  Lessee  and  Government  shall  conduct  a joint 
inspection  of  all  portions  of  the  Leased  Premises  to  be  (1)  beneficially  used  or  occupied  by  the 
Lessee;  (2)  assigned  by  the  Lessee  to  another;  or  (3)  subleased  by  Lessee  to  another  for  any 
purpose.  Such  inspections  shall  be  completed  before  any  such  use  begins  and  may  include  a 
representative  of  the  sublessee  if  appropriate.  Based  on  the  joint  inspection,  a complete 
inventory  of  Government  property  located  on  the  Leased  Premises  and  a report  of  the  condition 
of  the  Leased  Premises,  including  the  condition  of  improvements,  appurtenances  and  personal 
property  thereon,  has  been  prepared  and  is  attached  to  this  Lease  as  Exhibit  B. 

6.2  No  Warranty  by  Government.  All  facilities  and  property  delivered  to  the  Lessee  shall 
be  delivered  "as  is,  where  is,"  and,  as  such,  the  Government  makes  no  warranty  as  to  such 
facilities  and  property  cither  as  to  their  usability  generally  or  as  to  their  fitness  for  any  particular 
purpose.  As  provided  in  Section  12  of  this  Lease,  Lessee  shall,  at  no  expense  to  Government, 
maintain  those  portions  of  the  Leased  Premises  which  Lessee  uses  or  subleases,  and  will  from 
time  to  time  make  or  cause  to  be  made  all  necessary  and  proper  repairs,  replacements,  and 
renewals  which  shall  thereupon  become  part  of  the  Leased  Premises.  During  the  term  of  this 
Lease,  Government  shall  have  no  responsibility,  financial  or  otherwise,  except  as  otherwise 
described  herein  with  respect  to  protection  and  maintenance  of  the  Leased  Premises. 

6.3  In  accordance  with  32  CfR  §9 1 .7(h),  governing  the  disposition  of  personal  property  at 
closing  military  bases,  Personal  Property  shall  be  identified  throughout  the  Installation  for  use  in 
connection  with  redevelopment  of  the  Installation.  At  no  expense  to  Government,  and  only  with 
Government  approval,  Personal  Property  may  be  relocated  from  other  buildings  to  the  Leased 
Premises  in  order  to  facilitate  redevelopment,  including  exclusive  use  thereof  by  the  sublessee 
during  the  Term  of  this  Lease.  Each  inventory,  upon  completion,  shall  be  identified  by  building  or 
facility  number,  and  signed  and  dated  by  both  parties  to  this  Lease  and  attached  to  this  Lease  as  part 
of  the  Joint  Inspection  Report  attached  hereto  as  Exhibit  B. 
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7.  ENVIRONMENTAL  BASELINE  SURVEY  AND  FINDINGS  OF 
SUITABILITYTO  LEASE: 


An  Environmental  Baseline  Survey  for  Lease  (EBSL),  a Finding  of  Suitability  to  Lease  (FOSL) 
and  a National  Environmental  Policy  Act  (NEPA)  document  are  attached  to  this  Lease  as 
Exhibit  C and  made  part  of  this  Lease.  The  EBSL  sets  forth  the  existing  environmental 
conditions  of  the  Leased  Premises  as  represented  by  the  baseline  survey  which  has  been 
conducted  by  Government.  The  FOSL  sets  forth  the  basis  for  the  Government’s  determination 
that  Leased  Premises  are  suitable  for  leasing.  Lessee  is  hereby  made  aware  of  the  information 
contained  in  the  FOSL  attached  hereto  as  Exhibit  C and  shall  comply  with  applicable  restrictions 
set  forth  therein. 

8.  ALTERATIONS: 

8. 1 Lessee  shall  not  construct,  make  or  permit  its  sublessees  to  construct  or  make  any 
substantial  alterations,  additions,  excavations,  improvements  to,  installations  upon  or  otherwise 
modify  or  alter  the  Leased  Premises  in  any  way,  including  those  which  may  adversely  affect  the 
remediation  of  hazardous  materials  on  the  Installation  (together,  “Alterations”)  without  the  prior 
written  consent  of  Government.  Such  consent  may  not  be  unreasonably  withheld  or  delayed,  but 
may  involve,  where  reasonably  necessary,  a requirement  for  Lessee  or  Lessee’s  contractor  to 
provide  the  government  with  a performance  and  payment  bond  satisfactory  to  it  in  all  respects 
and  other  requirements  deemed  reasonably  necessary  to  protect  the  interests  of  the  Government. 

8.2  Upon  termination  of  this  Lease,  as  directed  by  Government,  Lessee  shall,  at  the 
option  of  the  Government  either: 

8.2. 1 Promptly  remove  all  alterations,  additions,  betterments  and  improvements 
made  or  installed  and  restore  the  Leased  Premises  to  the  same  or  as  good  condition  as  existed  on 
the  date  of  entry  under  this  Lease,  reasonable  wear  and  tear  and  acts  of  God  excepted;  or  — 

8.2.2  Abandon  such  additions  or  alterations  in  place,  at  which  time  title  to  such 
alterations,  improvements  and  additions  shall  vest  in  Government. 

8.2.3  In  either  event  all  personal  property  and  trade  Fixtures  of  Lessee  or  any 
third  person  may  be  removed  from  the  Leased  Premises  and  Lessee  shall  repair  any  damage  to 
the  Leased  Premises  resulting  from  such  removal. 

9.  ACCESS  BY  GOVERNMENT: 

In  addition  to  access  required  under  Paragraph  13,  at  all  reasonable  times  throughout  the  term  of 
this  Lease,  Government  shall  be  allowed  reasonable  access  to  the  Leased  Premises  for  any 
purpose.  Government  will  give  Lessee  or  any  sublessee  at  least  twenty-four  (24)  hour  prior 
notice  of  its  intention  to  enter  the  Leased  Premises,  unless  it  determines  the  entry  is  immediately 
required  for  safety,  environmental,  operations  or  security  purposes.  Lessee  shall  have  no  claim 
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on  account  of  any  entries  against  Government  or  any  officer,  agent,  employee,  contractor  or 
subcontractor  of  Government,  All  keys  to  the  buildings  and  facilities  occupied  by  Lessee  or  any 
sublessee  shall  be  made  available  to  Government  upon  request. 

10.  UTILITIES  AND  SERVICES: 

Procurement  of  utilities  (i.e.,  electricity,  water,  gas,  sewer,  telephone  and  trash  removal)  will  be 
the  responsibility  of  Lessee.  Lessee  agrees  to  obtain  needed  utility  services  from  any  private  or 
municipal  supplier  who  should,  during  the  term  of  Lease,  become  able  to  deliver  such  services  to 
Leased  Premises.  In  the  event  that  Government  shall  furnish  Lessee  with  any  utilities  or  services 
maintained  by  Government  which  Lessee  may  require  in  connection  with  its  use  of  Leased 
Premises,  Lessee  shall  pay  Government  the  cost  incurred  in  providing  such  utilities  or  services  in 
the  amounts  set  forth  in  Exhibit  D attached  hereto,  which  rates  shall  be  determined  by 
Government  and  Lessee  in  accordance  with  applicable  laws  and  regulations.  Lessee,  at  no  cost 
to  Government,  shall  install  metering  devices  for  utilities  serving  the  Leased  Premises  prior  to  its 
occupancy.  The  volume  of  utilities  used  by  Lessee  shall  be  determined  by  such  metering 
devices.  It  is  expressly  agreed  and  understood  that  Government  in  no  way  warrants  the 
continued  availability,  maintenance  or  adequacy  of  any  utilities  or  services  furnished  to  Lessee. 

11.  NON-INTERFERENCE  WITH  GOVERNMENT  OPERATIONS: 

Lessee  shall  not  conduct  operations  nor  make  any  alterations  that  would  interfere  with  or 
otherwise  restrict  operations,  environmental  clean-up  or  restoration  actions  by  Navy, 
Environmental  Protection  Agency  (EPA),  applicable  state  equivalent,  or  their  contractors. 
Environmental  clean-up,  restoration  or  testing  activities  by  these  parties  shall  take  priority  over 
Lessee’s  use  of  Leased  Premises  in  the  event  of  any  conflict.  However,  Government  and  Lessee 
agree  to  coordinate  to  minimize  potential  conflicts  between  necessary  remediation  of 
environmental  contamination,  including  investigation  and  remedial  actions,  and  Lessee’s  and  any 
sublessee’s  use  of  Leased  Premises.  

12.  PROTECTION  AND  MAINTENANCE  SERVICES: 

12.1  Except  as  otherwise  specifically  provided  herein,  Lessee  shall  furnish  or  cause  to  be 
furnished  all  labor,  supervision,  materials,  supplies  and  equipment  necessary  to  the  operation, 
maintenance  and  repair  of  the  following  building  systems  and  appurtenances  located  in  or  on  the 
Leased  Premises:  structural  (including  roof),  fencing,  plumbing,  electrical,  heating  and  cooling 
systems;  exterior  utility  systems  (including  fire  hydrants  and  mains);  pavement  and  grounds 
maintenance  (including  grass  cutting,  shrub  trimming  and  tree  removal);  pest  and  weed  control; 
security  and  fire  protection  within  Leased  Premises;  refuse  collection,  removal  and  disposal;  and 
utilities  maintenance  necessary  for  the  protection  of  Leased  Premises.  Government  shall  not  be 
required  to  furnish  any  services  or  facilities  to  Lessee  or  to  make  any  repair  or  alteration  in  or  to 
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Leased  Premises.  Lessee  hereby  assumes  the  full  and  sole  responsibility  for  the  protection, 
maintenance  and  repair  of  Leased  Premises  set  forth  in  this  paragraph.  For  specifics  as  to  such 
protection  and  maintenance  required  to  be  provided  by  Lessee  hereunder,  the  following 
provisions  shall  apply: 

12.1.1  The  degree  of  maintenance  and  repair  services  to  be  furnished  by  Lessee 
hereunder  shall  be  that  which  is  sufficient  to  assure  weather  tightness,  structural  stability 
(excluding  any  seismic  retrofit  and/or  modification  to  foundations  resulting  from  extraordinary 
natural  occurrences  such  as  earthquakes,  floods  and  landslides),  protection  from  fire  hazards  or 
erosion,  and  elimination  of  safety  and  health  hazards  which  arise  during  the  term  of  the  Lease 
and  which  are  not  caused  by  the  actions  of  Government  or  its  employees,  contractors  or  agents, 
so  that  the  Leased  Premises  being  serviced  will  remain  in  the  condition  in  which  they  existed  at 
the  commencement  of  the  Lease  as  documented  in  the  Joint  Inspection  and  Inventory  Report 
prepared  pursuant  to  Paragraph  6,  ordinary  w'ear  and  tear  and  acts  of  God  excepted.  Prior  to  use 
and  occupancy,  Lessee  shall  correct  the  safety  and  health  hazards  described  on  Exhibit  E. 

12.2  During  the  lterm  of  this  Lease,  debris,  trash  and  other  useless  materials  placed  on 
the  Leased  Premises  during  the  term  of  this  Lease  shall  be  promptly  removed  from  the  Leased 
Premises.  Upon  termination  or  expiration  of  this  Lease,  the  Leased  Premises  shall  be  left 
without  containers,  Lessee’s  equipment,  and  other  undesirable  materials  placed  on  the  Leased 
Premises  during  the  term  of  this  Lease  (except  by  Government)  and  in  as  clean  condition  as 
received  by  Lessee. 

12.3  Lessee  shall  provide  or  cause  to  be  provided  all  security  services  necessary  to  assure 
security  and  safety  within  the  Leased  Premises.  Any  crimes  or  other  offenses,  including  traffic 
offenses  and  crimes  and  offenses  involving  damage  to  or  theft  of  Government  property,  shall  be 
reported  to  the  appropriate  authorities  for  their  investigation  and  disposition  and  to  Government 
as  property  owner. 

12.4  Lessee  shall  take  or  cause  to  be  taken,  all  reasonable  and  necessary  fire  protection 
precautions  at  the  Leased  Premises.  Such  precautions  may  include,  but  are  not  limited  to,  the 
maintenance  of  any  sprinkler  system  that  exists  on  the  effective  date  of  this  Lease  and/or  the 
provision  of  portable  fire  extinguishers  for  fire  protection  of  Leased  Premises. 

1 2.5  Lessee  is  responsible  for  the  repair  and  maintenance  of  all  interior  utility  systems 
and  those  exterior  utility  systems,  distribution  lines,  connections  and  equipment  which  solely 
support  the  Leased  Premises.  This  responsibility  extends  from  the  Leased  Premises  to  the  point 
of  connection  with  the  utility  system  which  serves  users  other  than  Lessee. 

12.6  Lessee  shall  ensure  only  trained  and  qualified  persons  are  utilized  in  performance  of 
the  maintenance  and  protection  services  specified  in  this  paragraph. 
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13.  ENVIRONMENTAL  PROTECTION  PROVISIONS: 

13.1  Lessee,  sublessees  and  contractors  shall  comply  with  all  applicable  Federal,  state 
and  local  laws,  regulations  and  standards  that  are  or  may  become  applicable  during  the  term  of 
this  Lease  to  Lessee’s  activities  on  the  Leased  Premises. 

1 3.2  Lessee  or  any  sublessee  shall  be  solely  responsible  for  obtaining,  at  no  cost  to 
Government,  any  environmental  permits  required  for  its  operations  under  the  Lease,  independent 
of  any  existing  permits  held  by  the  Government.  Nothing  in  this  Lease  shall  require  Lessee  to 
become  a secondary  discharger  or  co-permittee  on  any  existing  environmental  permit  held  by 
Government  relating  to  the  operation  of  the  Installation,  including,  without  limitation,  any 
environmental  permits  associated  with  the  operation  of  the  Installation’s  sewage  treatment  plant. 
Any  and  all  environmental  permits  required  for  any  of  Lessee’s  or  sublessees’  operations  or 
activities  will  be  subject  to  prior  concurrence  of  the  Commanding  Officer,  Engineering  Field 
Activity  West,  Naval  Facilities  Engineering  Command.  Lessee  acknowledges  that  the 
Government  will  not  consent  to  being  named  a secondary'  discharge  or  co-permittee  for  any 
operations  or  activities  of  the  Lessee  or  any  sublessee  under  the  Lease.  In  the  event  the 
Government  is  named  as  a secondary  discharger  or  co-permittee  for  any  activity  or  operation  of 
the  Lessee  or  any  sublessee,  Government  shall  have  the  right  to  take  reasonable  actions  necessary 
to  prevent,  suspend,  or  terminate  such  activity  or  operation,  including  terminating  this  Lease, 
without  liability  or  penalty. 

13.3  Government’s  rights  under  this  Lease  specifically  include  the  right  for  Government 
officials  to  inspect  upon  reasonable  notice  the  Leased  Premises  for  compliance  with 
environmental,  safety  and  occupational  health  laws  and  regulations,  whether  or  not  Government 
is  responsible  for  enforcing  them.  Such  inspections  are  without  prejudice  to  the  right  of  duly 
constituted  enforcement  officials  to  make  such  inspections.  Government  will  give  Lessee  or 
sublessee  twenty-four  (24)  hours  prior  notice  of  its  intention  to  enter  Leased  Premises  unless  it 
determines  the  entry  is  immediately  required  for  safety,  environmental,  operations  or  sccurity.- 
purposes.  Lessee  shall  have  no  claim  on  account  of  any  entries  against  the  United  States  or  any 
officer,  agent,  employee,  contractor  or  subcontractor  thereof. 

13.4  Government  and  its  officers,  agents,  employees,  contractors  and  subcontractors 
have  the  right,  upon  reasonable  notice  to  Lessee  and  any  sublessee,  to  enter  upon  the  Leased 
Premises  for  the  purposes  enumerated  in  this  subparagraph: 

1 3.4. 1 to  conduct  investigations  and  surveys,  including,  where  necessary, 
drilling,  soil  and  water  sampling,  testpitting,  testing  soil  borings  and  other  activities  related  to  the 
Installation  Restoration  Program  (IRP); 

13.4.2  to  inspect  field  activities  of  Government  and  its  contractors  and 
subcontractors  in  implementing  the  IRP; 
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13.4.3  to  conduct  any  test  or  survey  related  to  implementation  of  the  IRP  or 
environmental  conditions  at  Leased  Premises  or  verify  any  data  submitted  to  EPA  or  applicable 
state  equivalent  by  Government  relating  to  such  conditions; 

13.4.4  to  construct,  operate,  maintain  or  undertake  any  other  response  or  remedial 
action  as  required  or  necessary  under  the  IRP,  including  but  not  limited  to  monitoring  wells, 
pumping  wells  and  treatment  facilities. 

13.5  Lessee  agrees  to  comply  with  the  provisions  of  any  health  or  safety  plan  in  effect 
under  the  IRP  during  the  course  of  any  of  the  above  described  response  or  remedial  actions.  Any 
inspection,  survey,  investigation  or  other  response  or  remedial  action  will,  to  the  extent 
practicable,  be  coordinated  with  representatives  designated  by  Lessee  and  any  sublessee.  Lessee 
and  sublessee  shall  have  no  claim  on  account  of  such  entries  against  the  United  States  or  any 
officer,  agent,  employee,  contractor  or  subcontractor  thereof.  In  addition,  Lessee  shall  comply 
with  all  applicable  Federal,  state  and  local  occupational  safety  and  health  regulations. 

1 3.6  Lessee  further  agrees  that  if  the  Leased  Premises  are  subject  to  ongoing 
environmental  remediation  by  Government,  during  such  period,  Lessee  shall  provide  to  EPA  and 
applicable  state  equivalent  by  certified  mail  a copy  of  any  sublease  of  the  Leased  Premises 
within  fourteen  (14)  calendar  days  after  the  effective  date  of  such  sublease.  Lessee  may  delete 
the  financial  terms  and  any  other  proprietary  information  from  the  copy  of  any  agreement  of 
assignment  or  sublease  furnished  pursuant  to  this  condition. 

13.7  Lessee  shall  strictly  comply  with  the  hazardous  waste  permit  requirements  under  the 
Resource  Conservation  and  Recovery  Act  or  its  applicable  state  equivalent.  Except  as 
specifically  authorized  by  Government  in  writing,  Lessee  must  provide  at  its  own  expense  such 
hazardous  waste  management  facilities  as  required  by  its  use  of  the  Leased  Premises,  complying 
with  all  laws  and  regulations.  Government  hazardous  waste  management  facilities  will  not  be 
available  to  Lessee.  Any  violation  of  the  requirements  of  this  condition  shall  be  deemed  a 
material  breach  of  this  Lease. 

13.S  DOD  component  accumulation  points  for  hazardous  and  other  waste  will  not  be 
used  by  Lessee  or  any  sublessee.  Neither  will  Lessee  or  sublessee  permit  its  hazardous  wastes  to 
be  commingled  with  hazardous  waste  of  DOD  Component. 

13.9  Before  beginning  operations  on  the  Leased  Premises,  Lessee  shall  have  a 
Government-approved  plan  for  responding  to  hazardous  waste,  fuel  and  other  chemical  spills. 

Such  plan  shall  be  independent  of  the  Installation  plan  and,  except  for  initial  fire  response  and/or 
spill  containment,  shall  not  rely  on  the  use  of  Installation  personnel  or  equipment.  Should 
Government  provide  to  the  Leased  Premises  any  personnel  or  equipment  whether  for  initial  fire 
response  and/or  spill  containment,  or  otherwise  on  request  of  Lessee,  or  because  Lessee  was  not, 
in  the  reasonable  opinion  of  Government,  conducting  timely  cleanup  actions,  Lessee  agrees  to 
reimburse  Government  for  its  reasonable  and  actual  costs  in  association  with  such  response  or 
cleanup  upon  receipt  of  an  invoice  for  such  costs. 
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13.10  Lessee  shall  not  conduct  or  permit  its  sublessees  to  conduct  any  subsurface 
excavation,  digging,  drilling  or  other  disturbance  of  the  surface  without  the  prior  written 
approval  of  Government,  which  consent  shall  not  be  unreasonably  withheld  or  delayed. 

13.11  To  the  extent  required  by  law  and  regulation,  Government  shall  abate,  remove  or 
otherwise  remedy  all  friable,  accessible  and  damaged  asbestos  containing  material  (ACM),  lead 

— based  paint  (EBP)  and  polychlorinated  biphenyls  (PCBs)  ffbmLeased’Premises.  The  presence 
of  known  ACM,  LBP  or  PCBs  shall  be  fully  identified  in  an  Environmental  Baseline  Survey 
(EBS)  and/or  Supplemental  Environmental  Baseline  Survey  (SEBS),  attached  as  an  Exhibit. 

13.11.1  Except  as  provided  in  Paragraph  13.1 1 .2,  Government  is  not  responsible 
for  any  removal  or  containment  of  asbestos  containing  materials  (ACM).  If  Lessee  intends  to 
make  any  improvements  or  repairs  that  require  the  removal  of  asbestos,  an  appropriate  asbestos 
disposal  plan  must  be  incorporated  into  the  plans  and  specifications  and  submitted  to 
Government.  The  asbestos  disposal  plan  will  identify  the  proposed  disposal  site  for  the  asbestos, 
or  in  the  event  the  site  has  not  been  identified,  will  provide  for  disposal  at  a licensed  facility 
authorized  to  receive  it. 

13.1  1.2  Government  shall  be  responsible  for  the  removal  or  containment  of  the 
ACM  identified  as  requiring  abatement  shown  on  Exhibit  F attached  hereto  as  damaged  or 
deteriorated  ACM.  Government  agrees  to  abate  these  listed  items  of  damaged  or  deteriorated 
ACM.  Government  may  choose  the  most  economical  means  of  abating  any  damaged  or 
deteriorated  ACM,  which  may  include  removal,  repair  or  containment  (encapsulation),  or  a 
combination  of  removal,  repair  and  containment.  The  forgoing  obligation  of  Government  does 
not  apply  to  any  ACM  other  than  that  identified  in  Exhibit  F.  Notwithstanding  Paragraph 

13.1 1.1  above,  in  an  emergency,  Lessee  will  notify  Government  as  soon  as  practicable  of  its 
emergency  ACM  responses.  Lessee  shall  be  responsible  for  monitoring  the  condition  of  existing 
ACM  on  Leased  Premises  for  deterioration  or  damaged  and  accomplishing  repairs  or  abatement 
pursuant  to  the  applicable  conditions  of  this  Lease. 

13.12  Lessee  shall  indemnify  and  hold  harmless  Government  from  any  costs,  expenses, 
liabilities,  fines  or  penalties  resulting  from  discharges,  emissions,  spills,  storage  or  disposal 
arising  from  Lessee’s  occupancy,  use  or  operations,  or  any  other  action  by  Lessee  or  any 
sublessee  during  the  term  of  this  Lease  giving  rise  to  Government  liability  under  Federal,  state 
or  local  environmental  laws.  Lessee’s  obligations  hereunder  shall  apply  whenever  Government 
incurs  costs  or  liabilities  as  a result  of  Lessee’s  activities  or  activities  of  any  sublessee  as 
provided  hereunder.  However,  this  indemnity  does  not  extend  to  those  damages  which  are  due  to 
the  fault  or  negligence  of  Government  or  its  contractors.  This  provision  shall  survive  the 
expiration  or  termination  of  this  Lease. 
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13.13  The  responsibility  of  Government  to  indemnify  and  hold  harmless  the  Lessee  and 
any  sublessee  against  any  toxic  torts  and  other  environmental  claims  shall  be  in  accordance  with 
Public  Law  102-484,  the  National  Defense  Authorization  Act  for  Fiscal  Year  1993,  Section  330, 
as  amended. 

13.14  If  Lessee  or  a sublessee  encounters  pre-existing  conditions  caused  by  the 
Government  which  require  the  Government  to  take  action  in  accordance  with  Federal,  State  or 
local  law  to  remove,  remediate,  correct,  or  abate  hazardous  substances,  pollutants  or 
contaminants,  the  Lessee  or  sublessee  shall  promptly  notify  the  Government,  cease  performance, 
and  secure  the  work  site.  Vacation  of  the  Leased  Premises,  or  any  part  thereof,  will  be  directed 
pursuant  to  the  provisions  of  Section  1 5 of  this  Lease.  The  Government  will  take  necessary  and 
appropriate  actions,  as  required  by  Federal,  State  or  local  law,  and  bear  the  cost  of  such  removal, 
remediation,  corrective  action,  or  abatement,  subject  to  the  availability  of  funds  for  such  purpose. 

14.  TERMINATION: 

14.1  Government  shall  have  the  right  to  terminate  this  Lease,  in  whole  or  in  part,  without 
liability,  upon  thirty  (30)  calendar  days  written  notice: 

14.1.1  In  the  event  of  the  Government  making  a final  decision  on  disposal  of  the 
Leased  Premises  that  is  inconsistent  with  continued  use  thereof  by  Lessee  under  this  Lease;  or 

14.1.2  In  the  event  of  a national  emergency  as  declared  by  the  President  or  the 
Congress  of  the  United  States  and  Government  makes  a determination  that  such  national 
emergency  requires  termination  of  this  Lease;  or 

14.1.3  If,  at  any  time  after  January  1 , 2003,  (a)  Government  has  complied  with  all 
applicable  legal  requirements  to  convey  fee  title  to  the  Premises,  (b)  Government  has  satisfied  in 
full  all  of  its  obligations  under  this  Lease,  (c)  Government  tenders  to  Lessee  a conveyance  of  fee 
ownership  of  the  Premises  after  negotiating  in  good  faith  with  respect  to  establishing  reasonable 
terms,  conditions  of,  and  consideration  for  such  conveyance,  and  (d)  Lessee  fails  to  accept  such 
conveyance  within  one  hundred  eighty  (1 80)  calendar  days  of  written  notice  of  such  tender;  or 

1 4. 1 .4  In  the  event  of  a breach  by  Lessee  of  any  of  the  terms  and  conditions 
hereof.  In  the  event  of  a breach  involving  the  performance  of  any  obligation.  Lessee  shall  be 
afforded  thirty  (30)  calendar  days  from  the  receipt  of  Government’s  written  notice  of  intent  to 
terminate  to  complete  performance  of  the  obligation  or  otherwise  cure  the  subject  breach  and 
avoid  termination  of  this  Lease,  unless  Government  determines  that  a shorter  period  is  required 
for  safety,  environmental,  operations  or  security  purposes.  In  the  event  that  Government  shall 
elect  to  terminate  this  Lease  on  account  of  the  breach  by  Lessee  of  any  of  the  terms  and 
conditions,  Government  shall  be  entitled  to  recover  and  Lessee  shall  pay  to  Government: 


Premises. 


14.1.4(a)  The  costs  incurred  in  resuming  possession  of  the  Leased 
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14.1 .4(b)  The  costs  incurred  in  performing  any  obligation  on  the  part  of 
the  Lessee  to  be  performed  hereunder,  but  only  after  notice  to  Lessee  and  the  expiration  of  all 
applicable  cure  periods. 

14. 1 .4(c)  An  amount  equal  to  the  aggregate  of  any  maintenance 
obligations  and  charges  assumed  hereunder  and  not  paid  or  satisfied,  which  amounts  shall  be  due 
and  payable  at  the  time  when  such  obligations  and  charges  would  have  accrued  or  become  due 
and  payable  under  this  Lease. 

14.2  Lessee  shall  have  the  right  to  terminate  this  Lease  upon  thirty  (30)  calendar  days 
written  notice  to  Government  in  the  event  of  breach  by  Government  of  any  of  the  terms  and 
conditions  hereof.  In  the  event  of  a breach  involving  the  performance  of  any  obligation, 
Government  shall  be  afforded  thirty  (30)  calendar  days  from  the  receipt  of  Lessee's  notice  of 
intent  to  terminate  to  complete  performance  of  the  obligation  or  otherwise  cure  the  subject 
breach  and  avoid  termination  of  this  Lease.  Lessee  shall  also  have  the  right  to  terminate  this 
Lease  in  the  event  of  damage  to  or  destruction  of  all  of  the  improvements  on  Leased  Premises  or 
such  a substantial  portion  thereof  as  to  render  Leased  Premises  incapable  or  impracticable  of  use 
for  the  purposes  for  which  it  is  leased  hereunder,  provided: 

1 4.2. 1 Government  either  has  not  authorized  or  directed  the  repair,  rebuilding  or 
replacement  of  the  improvements  or  has  made  no  provision  for  payment  for  such  repair, 
rebuilding  or  replacement  by  application  of  insurance  proceeds  or  otherwise;  and 

14.2.2  That  such  damage  or  destruction  was  not  occasioned  by  the  fault  or 
negligence  of  Lessee  or  any  of  its  officers,  agents,  servants,  employees,  subtenants,  licensees  or 
invitees,  or  by  any  failure  or  refusal  on  the  part  of  Lessee  to  fully  perform  its  obligations  under 
this  Lease. 


1 4.2.3.  If  Government  requires  Lessee  or  any  sublessee  to  vacate  all  or  a 
substantial  portion  of  Leased  Premises  pursuant  to  any  provision  of  this  Lease  for  a period  in 
excess  of  thirty  (30)  calendar  days,  Lessee  may  terminate  this  Lease  by  written  notice  to 
Government  given  at  any  time  while  Lessee  shall  continue  to  be  denied  use  of  all  or  a substantial 
portion  of  Leased  Premises.  Lessee  shall  thereafter  surrender  possession  of  Leased  Premises 
within  fifteen  ( 1 5)  calendar  days  of  such  notice. 

15.  ENVIRONMENTAL  CONTAMINATION: 

In  the  event  environmental  contamination  is  discovered  on  the  Leased  Premises  which  creates,  in 
Government’s  determination,  an  imminent  and  substantial  endangerment  to  human  health  or  the 
environment  which  necessitates  evacuation  of  the  Leased  Premises,  and  notwithstanding  any 
other  termination  rights  and  procedures  contained  in  this  Lease,  Lessee  shall  vacate  or  require 
any  sublessee  to  vacate  Leased  Premises  immediately  upon  notice  from  Government  of  the 
existence  of  such  a condition.  Exercise  of  this  right  by  Government  shall  be  without  liability, 
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except  that  Lessee  shall  not  be  responsible  for  the  payment  of  consideration,  the  amount  of 
deduction  to  be  determined  on  a daily  pro-rata  basis,  during  the  period  Leased  Premises  is 
vacated,  and  Lessee  shall  have  the  right  to  terminate  this  Lease  if,  as  provided  in  Section  14.3 
above,  Lessee  or  any  sublessee  is  deprived  of  the  beneficial  use  and  occupancy  of  the  Leased 
Premises  for  a period  in  excess  of  thirty  (30)  days.  Government’s  exercise  of  this  right  herein  to 
order  the  Leased  Premises  immediately  vacated  does  not  alone  constitute  a termination  of  the 
Lease,  but  such  right  may  be  exercised  in  conjunction  with  any  other  termination  rights  provided 
in  this  Lease  or  by  law. 

16.  NON-ENVIRONMENTAL  INDEMNIFICATION  BY  LESSEE: 

The  Lessee  shall  hold  harmless,  indemnify,  and  defend  the  Government  from  and  against  any 
suit,  claim,  demand  or  action,  liability,  judgment,  cost  or  other  fee  arising  out  of  any  claim  for 
injury  or  damage  that  results  from,  or  is  any  manner  predicated  upon  activities  of  the  Lessee  on 
the  Leased  Property  during  the  term  of  the  Lease.  This  indemnification  applies  to  any  fines, 
claims,  demands  and  causes  of  action  of  every  nature  whatsoever  which  may  be  made  upon, 
sustained  or  incurred  by  Government  by  reasons  of  any  breach,  violation,  omission  or  non- 
performance  of  any  term,  covenant  or  condition  hereof  on  the  part  of  Lessee  or  the  employees, 
agents,  servants,  guests,  invitees  and  sublessees  of  Lessee.  This  indemnification  also  applies  to 
claims  arising  out  of  the  furnishing  of  any  utilities  or  services  by  Government  or  any  interruption 
therein  or  failure  thereof,  whether  or  not  the  same  shall  be  occasioned  by  the  negligence  or  lack 
of  diligence  of  Lessee,  its  officers,  agents,  servants,  employees  or  sublessees.  However,  this 
indemnity  docs  not  extend  to  those  damages  which  are  due  to  the  fault  or  negligence  of 
Government  or  its  contractors.  This  covenant  shall  survive  the  termination  of  this  Lease. 

17.  INSURANCE: 

17.1  At  the  commencement  of  this  Lease,  Lessee  shall  obtain,  from  a reputable  insurance 
company  or  companies,  liability  insurance  or  shall  maintain  a program  of  self-insurance.  The- 
insurance  shall  provide  an  amount  not  less  than  a minimum  combined  single  limit  of  S10  million, 
for  any  number  of  persons  or  claims  arising  from  any  one  incident  with  respect  to  bodily  injuries 
or  death  resulting  therefrom,  property  damage  or  both,  suffered  or  alleged  to  have  been  suffered 
by  any  person  or  persons  resulting  from  the  operations  of  Lessee,  sublessees,  contractors  and 
invitees  under  the  terms  of  this  Lease.  Lessee  shall  provide  Government  certificates  of  its  self- 
insurance  or  require  its  insurance  company  to  furnish  Government  a copy  of  the  policy  or 
policies,  or  if  acceptable  to  Government,  certificates  of  insurance  evidencing  the  purchase  of 
such  insurance.  The  minimum  amount  of  liability  insurance  coverage  is  subject  to  revision  by 
Government  every  three  years  or  upon  renewal  or  modification  of  this  Lease. 

1 7.2  As  to  those  structures  and  improvements  on  Leased  Premises  constructed  by  or 
owned  by  Government,  Lessee  shall  procure  and  maintain  at  Lessee's  cost  a standard  fire  and 
extended  coverage  insurance  policy  or  policies  or  a program  of  self-insurance  on  the  Leased 
Premises  in  an  amount  sufficient  to  demolish  damaged  or  destroyed  structures  and 
improvements,  remove  debris  and  clear  the  Leased  Premises.  Should  Lessee  elect  to  purchase 
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commercial  insurance  in  lieu  of  self-insurance,  Lessee  shall  procure  such  insurance  from  a 
reputable  company  or  companies.  In  that  event,  the  insurance  policy  shall  provide  that  in  the 
event  of  loss  thereunder,  the  proceeds  of  the  policy  or  policies,  at  the  election  of  Government, 
shall  be  payable  to  Lessee  to  be  used  solely  for  the  demolition  of  damaged  or  destroyed 
structures  and  improvements,  removal  of  debris  and  clear  the  Leased  Premises  or  for  repair, 
restoration,  or  replacement  of  the  property  damaged  or  destroyed.  Any  balance  of  the  proceeds 
not  required  for  such  purposes  shall  be  paid  to  Government.  If  Government  does  not  elect,  by 
notice  in  writing  to  the  insurer  within  thirty  (30)  calendar  days  after  the  damage  or  destruction 
occurs,  to  have  the  proceeds  paid  to  Lessee  for  the  purposes  herein  above  set  forth,  then  such 
proceeds  shall  be  paid  to  Government,  provided  however  that  the  insurer,  after  payment  of  any 
proceeds  to  Lessee  in  accordance  with  the  provision  of  the  policy  or  policies,  shall  have  no 
obligation  or  liability  with  respect  to  the  use  or  disposition  of  the  proceeds  by  Lessee.  Nothing 
herein  contained  shall  be  construed  as  an  obligation  upon  Government  to  repair,  restore  or 
replace  Leased  Premises  or  any  part  thereof. 

17.3  If  and  to  the  extent  required  by  law,  Lessee  shall  provide  workmen’s  compensation 
or  similar  insurance  or  self-insurance  in  form  and  amounts  required  by  law. 

1 7.4  During  the  entire  period  this  Lease  shall  be  in  effect,  Lessee  shall  require  its 
contractors  or  sublessees  or  any  contractor  performing  work  at  Lessee’s  or  sublessee’s  request  on 
Leased  Premises  to  carry  and  maintain  the  insurance  required  below: 

1 7.4. 1 Comprehensive  general  liability  insurance,  including,  but  not  limited  to, 
contractor’s  liability  coverage  and  contractual  liability  coverage,  of  not  less  than  S3  million,  per 
occurrence  with  respect  to  personal  injury  or  death,  and  $5  million,  per  occurrence  with  respect 
to  property  damage. 

1 7.4.2  Workman’s  compensation  or  similar  insurance  in  form  and  amounts 
required  by  law. 

17.5  Should  Lessee  purchase  commercial  insurance  in  lieu  of  self-insurance,  all 
insurance  which  this  Lease  requires  Lessee  or  sublessee  to  carry  and  maintain  or  cause  to  be 
carried  or  maintained  shall  be  in  such  form,  for  such  periods  of  time,  and  with  such  insurers  as 
Government  may  reasonably  require  or  approve.  In  that  event,  all  policies  or  certificates  issued 
by  the  respective  insurers  for  public  liability  and  property  insurance  will  name  Government  as  an 
additional  insured,  provide  that  any  losses  shall  be  payable  notwithstanding  any  act  or  failure  to 
act  or  negligence  of  Lessee  or  Government  or  any  other  person,  provide  that  no  cancellation, 
reduction  in  amount,  or  material  change  in  coverage  thereof  shall  be  effective  until  at  least  thirty 
(30)  calendar  days  after  receipt  by  Government  of  written  notice  thereof;  provide  that  the  insurer 
shall  have  no  right  of  subrogation  against  Government;  and  be  reasonably  satisfactory  to 
Government  in  all  other  respects.  In  no  circumstances  will  Lessee  be  entitled  to  assign  to  any 
third  party,  rights  of  action  which  Lessee  may  have  against  Government. 


. 
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17.6  Lessee  and  sublessees  shall  deliver  or  cause  to  be  delivered  promptly  to 
Government  a certificate  of  insurance  or  self-insurance  evidencing  the  insurance  required  by  this 
Lease  and  shall  also  deliver  no  later  than  thirty  (30)  calendar  days  prior  to  expiration  of  any  such 
policy,  a certificate  of  insurance  evidencing  each  renewal  policy  covering  the  same  risks. 

18.  LABOR  PROVISION: 

During  the  term  of  this  Lease,  Lessee  agrees  as  follows: 

18.1  Lessee  will  not  discriminate  against  any  employee  or  applicant  for  employment 
because  of  race,  color,  religion,  sex  or  national  origin.  Lessee  shall  take  affirmative  action  to 
ensure  that  applicants  are  employed,  and  that  employees  are  treated  during  employment,  without 
regard  to  their  race,  color,  religion,  sex  or  national  origin.  Such  action  shall  include,  but  not  be 
limited  to  the  following:  employment,  upgrading,  demotion  or  transfer,  recruitment  or 
recruitment  advertising,  layoff  or  termination,  rate  of  pay  or  other  forms  of  compensation  and 
selection  for  training,  including  apprenticeship.  Lessee  agrees  to  post  in  conspicuous  places, 
available  to  employees  and  applicants  for  employment,  notices  to  be  provided  by  Government 
setting  forth  the  provisions  of  this  nondiscrimination  clause. 

18.1.1  Lessee  shall,  in  all  solicitations  or  advertisements  for 
employees  placed  at  Leased  Premises  by  or  on  behalf  of  Lessee,  state  that  all  qualified  applicants 
will  receive  consideration  for  employment  without  regard  to  race,  color,  religion,  sex  or  national 
origin. 


1 8. 1 .2  Lessee  shall  send  to  each  labor  union  or  representative  of  workers  with 
which  it  has  a collective  bargaining  agreement  or  other  contract  or  understanding  a notice  to  be 
provided  by  Government,  advising  the  labor  union  or  worker's  representative  of  Lessee's 
commitments  under  this  equal  opportunity  clause  and  shall  post  copies  of  the  notice  in 
conspicuous  places  available  to  employees  and  applicants  for  employment 

1 8. 1.3  Lessee  shall  comply  with  all  provisions  of  Executive  Order  1 1246  of 
September  24,  1965,  as  amended  by  Executive  Order  1 1375  of  October  13,  1967,  and  of  the 
rules,  regulations  and  relevant  orders  of  the  Secretary  of  Labor. 

18.1.4  Lessee  shall  furnish  all  information  and  reports  required  by  Executive 
order  1 1246  of  September  24,  1965,  as  amended  by  Executive  Order  1 1375  of  October  13,  1967, 
and  of  the  rules,  regulations  and  relevant  orders  of  the  Secretary  of  Labor  or  pursuant  thereto, 
and  will  permit  access  to  his  books,  records  and  accounts  by  Government  and  the  Secretary  of 
Labor  for  purposes  of  investigating  to  ascertain  compliance  with  such  rules,  regulations  and 
orders. 

18.1.5  In  the  event  of  Lessee’s  noncompliance  with  the  equal  opportunity  clause 
of  this  Lease  or  with  any  of  said  rules,  regulations  or  orders,  this  Lease  may  be  canceled, 
terminated  or  suspended  in  whole  or  in  part,  after  the  expiration  of  all  applicable  cure  periods, 


All  correspondence  in  connection  with 
this  contract  should  include  reference  to: 

N6247499RP42P12 

and  Lessee  may  be  declare  ineligible  for  farther  Government  contracts  in  accordance  with 
procedures  authorized  in  Executive  Order  1 1246  of  September  24,  1965,  as  amended  by 
Executive  order  1 1375  of  October  13,  1967,  and  such  other  sanctions  may  be  imposed  and 
remedies  invoked  as  provided  in  Executive  Order  1 1246  of  September  24,  1965,  as  amended  by 
Executive  Order  11375  of  October  13,  1967,  or  by  rule,  regulation  or  order  of  the  Secretary  of 
Labor,  or  otherwise  provided  by  law. 

18.1.6  Lessee  will  include  the  above  provisions  in  every  sublease  unless 
exempted  by  rules,  regulations  or  orders  of  the  Secretary  of  Labor  issued  pursuant  to  Section  204 
of  Executive  Order  1 1 246  of  September  24,  1 965,  as  amended  by  Executive  Order  1 1 375  of 
October  13,  1967,  so  that  such  provisions  will  be  binding  upon  each  sublessee.  Lessee  will  take 
such  action  with  respect  to  any  sublessee  as  Government  may  direct  as  a means  of  enforcing  such 
provisions  including  sanctions  for  noncompliance;  provided,  however,  that  in  the  event  Lessee 
becomes  involved,  or  is  threatened  with  litigation  with  sublessee  as  a result  of  such  direction  by 
Government,  Lessee  may  request  the  United  States  to  enter  into  such  litigation  to  protect  the 
interest  of  the  United  States. 

1 8.2  This  Lease,  to  the  extent  that  it  is  a contract  of  a character  specified  in  the  Contract 
Work  Hours  and  Safety  Standards  Act  (40  U.S.C.  327-330)  and  is  not  covered  by  the  Walsh- 
Healy  Public  Contracts  Act  (41  U.S.C.  35-45),  is  subject  to  the  following  provisions  and 
exceptions  of  said  Contract  Work  1 lours  and  Safety  Standards  Act  and  to  all  other  provisions  and 
exceptions  of  said  law. 

1 8.2. 1 Lessee  shall  not  require  or  permit  any  laborer  or  mechanic  in  any 
workweek  in  which  he  is  employed  on  any  work  under  this  Lease  to  work  in  excess  of  40  hours 
in  such  work  week  on  work  subject  to  the  provisions  of  the  Contract  Work  Hours  Standards  Act 
unless  such  laborer  or  mechanic  receives  compensation  at  a rate  not  less  than  one  and  one-half 
times  his  basic  rate  of  pay  for  all  such  hours  worked  in  excess  of  40  hours  in  such  work  week. 

The  ‘'basic  rate  of  pay”,  as  used  in  this  clause,  shall  be  the  amount  paid  per  hour,  exclusive  of  "" 
Lessee's  contribution  or  cost  for  fringe  benefits  and  any  cash  payment  made  in  lieu  of  providing 
fringe  benefits  or  the  basic  hourly  rate  contained  in  the  wage  determination,  whichever  is  greater. 

1 8.2.2  In  the  event  of  any  violation  of  the  provision  of  Paragraph  1 8.2. 1 , Lessee 
shall  be  liable  to  any  affected  employee  for  any  amounts  due,  and  to  the  United  States  for 
liquidated  damages.  Such  liquidated  damages  shall  be  computed  with  respect  to  each  individual 
laborer  or  mechanic  employed  in  violation  of  the  provisions  of  paragraph  18.2.1  in  the  sum  of  ten 
$ 1 0.00  for  each  calendar  day  on  which  such  employee  was  required  or  permitted  to  be  employed 
on  such  work  in  excess  of  the  standard  workday  of  8 hours  or  in  excess  of  the  standard  work 
week  of  40  hours  without  payment  of  the  overtime  wages  required  by  Paragraph  18.2.1. 

18.3  In  connection  with  the  performance  of  work  required  by  this  Lease.  Lessee  agrees 
not  to  employ  any  person  undergoing  a sentence  of  imprisonment  at  hard  labor. 
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19.  SUBMISSION  OF  NOTICES: 

Notices  shall  be  sufficient  under  this  Lease  if  made  in  writing  and  to  the  addressees  as 

Lessee:  City  and  County  of  San  Francisco 

Ms.  Annemarie  Conroy 
San  Francisco  Mayor’s  Office 
Treasure  Island  Project 
410  Palm  Ave.  Bldg.  1,  Room  237 
Treasure  Island 
San  Francisco,  CA  94130 

Government:  Commanding  Officer  (Code  624) 

Engineering  Field  Activity  - West 
Naval  Facilities  Engineering  Command 
900  Commodore  Drive 
San  Bruno,  CA  94066-5000 

The  individuals  so  designated  above  shall  be  representatives  of  the  parties  and  the  points  of 
contact  during  the  period  of  this  Lease. 

20.  AUDIT: 

This  Lease  shall  be  subject  to  audit  by  any  and  all  cognizant  Government  agencies.  Lessee  shall 
make  available  to  such  agencies  for  use  in  connection  with  such  audits  all  records  which  it 
maintains  with  respect  to  this  Lease  and  copies  of  all  reports  required  to  be  filed  hereunder. 

21.  AMENDMENTS: 

This  Lease  shall  not  be  amended  or  modified  unless  in  writing  and  signed  by  both  parties.  No 
oral  statements  or  representation  made  by,  for  or  on  behalf  of  either  party  shall  be  a part  of  this 
Lease.  Should  a conflict  arise  between  the  provisions  of  this  Lease  and  any  exhibit  hereto,  or 
any  other  agreement  between  Government  and  Lessee,  the  provisions  of  this  Lease  shall  take 
precedence. 

22  FAILURE  TO  INSIST  ON  COMPLIANCE: 

The  failure  of  Government  or  Lessee  to  insist,  in  any  one  or  more  instances,  upon  performance  of 
any  of  the  terms,  covenants  or  conditions  of  this  Lease  shall  not  be  construed  as  a waiver  or 
relinquishment  of  Government's  or  Lessee’s  right  to  the  future  performance  of  any  such  terms, 
covenants  or  conditions  and  Government’s  and  Lessee's  respective  obligations  in  respect  of  such 
future  performance  shall  continue  in  full  force  and  effect. 
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23.  DISPUTES: 


23.1  This  lease  is  subject  to  the  Contract  Disputes  Act  of  1978,  as  amended  (41  U.S.C. 
601-613)  (the  Act). 

23.2  Except  as  provided  in  the  Act,  all  disputes  arising  under  or  relating  to  this  Lease 
shall  be  resolved  under  this  clause. 

23.3  “Claim”,  as  used  in  this  clause,  means  a written  demand  or  written  assertion  by 
Lessee  or  Government  seeking,  as  a matter  of  right,  the  payment  of  money  in  a sum  certain,  the 
adjustment  or  interpretation  of  lease  terms,  or  other  relief  arising  under  or  relating  to  this  Lease. 
A claim  arising  under  this  Lease,  unlike  a claim  relating  to  this  Lease,  is  a claim  that  can  be 
resolved  under  a lease  clause  that  provides  for  the  relief  sought  by  the  claimant.  However,  a 
written  demand  or  written  assertion  by  Lessee  seeking  the  payment  of  money  exceeding 
$100,000  is  not  a claim  under  the  Act  until  certified  as  required  by  subparagraph  23.4  below.  A 
voucher,  invoice  or  other  routine  request  for  payment  that  is  not  in  dispute  when  submitted,  is 
not  a claim  under  the  Act.  The  submission  may  be  converted  to  a claim  under  the  Act,  by 
complying  with  the  submission  and  certification  requirements  of  this  clause,  if  it  is  disputed 
either  as  to  liability  or  amount  or  is  not  acted  upon  in  a reasonable  time. 

23.4  A claim  by  Lessee  shall  be  made  in  writing  and  submitted  within  six  (6)  years  after 
accrual  of  the  claim,  to  the  Engineering  Field  Activity  West  (ATTN.:  Code  624),  Naval  Facilities 
Engineering  Command,  900  Commodore  Drive,  San  Bruno,  CA  94066-5006  herein  called 
“Command”,  for  a written  decision.  A claim  by  the  Government  against  Lessee  shall  be  subject 
to  a written  decision  by  the  Command. 

23.4.1  Lessee  shall  provide  the  certification  specified  in  subparagraph  23.4.3  of 
this  clause  when  submitting  any  claim: 

(a)  Exceeding  $100,000;  or 

(b)  Regardless  of  the  amount  claimed,  when  using: 

(1)  Arbitration  conducted  pursuant  to  5 U.S.C.  575-580;  or 

(2)  Any  other  alternative  means  of  dispute  resolution  (ADR) 
technique  that  the  agency  elects  to  use  in  accordance  with  the  Administrative  Dispute  Resolution 
Act  (ADRA). 


23.4.2  The  certification  requirement  does  not  apply  to  issues  in  controversy  that 
have  not  been  submitted  as  all  or  part  of  a claim. 

23.4.3  The  certification  shall  state  as  follows:  “1  certify  that  the  claim  is  made  in 
good  faith;  that  the  supporting  data  are  accurate  and  complete  to  the  best  of  my  knowledge  and 
belief;  that  the  amount  requested  accurately  reflects  the  contract  adjustment  for  which  Lessee 
believes  Government  is  liable;  and  that  I am  duly  authorized  to  certify  the  claim  on  behalf  of 
Lessee.” 
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23.4.4  The  certification  may  be  executed  by  any  person  duly  authorized  to  bind 
Lessee  with  respect  to  the  claim. 

23.5  For  Lessee  claims  of  $100,000  or  less,  the  Command,  must,  if  requested  in  writing 
by  Lessee,  render  a decision  within  60  calendar  days  of  the  request.  For  Lessee-certified  claims 
over  $100,000,  the  Command,  must,  within  60  calendar  days,  decide  the  claim  or  notify  Lessee 
of  the  date  by  which  the  decision  will  be  made. 

23.6  The  Command’s,  decision  shall  be  final  unless  Lessee  appeals  or  files  a suit  as 
provided  in  the  Act. 

23.7  At  the  time  a claim  by  the  Lessee  is  submitted  to  the  Command  or  a claim  by 
Government  is  presented  to  Lessee,  the  parties,  by  mutual  consent,  may  agree  to  use  ADR. 

When  using  arbitration  conducted  pursuant  to  5 U.S.C.  575-580,  or  when  using  any  other  ADR 
technique  that  the  agency  elects  to  employ  in  accordance  with  the  ADRA,  any  claim,  regardless 
of  amount,  shall  be  accompanied  by  the  certification  described  in  Paragraph  23.4.3  of  this  clause, 
and  executed  in  accordance  with  Paragraph  23.4.4  of  this  clause. 

23.8  Government  shall  pay  interest  on  the  amount  found  due  and  unpaid  by  Government 
from  (1)  the  date  the  Command  receives  the  claim  (properly  certified  if  required),  or  (2)  the  date 
payment  otherwise  would  be  due,  if  that  date  is  later,  until  the  date  of  payment.  With  regard  to 
claims  having  defective  certifications,  as  defined  in  FAR  33.201 , interest  shall  be  paid  from  the 
date  that  the  Command  initially  receives  the  claim.  Simple  interest  on  claims  shall  be  paid  at  the 
rate,  fixed  by  the  Secretary  of  the  Treasury,  as  provided  in  the  Act,  which  is  applicable  to  the 
period  during  which  the  Command  receives  the  claim  and  then  at  the  rate  applicable  for  each  6- 
month  period  as  fixed  by  the  Treasury  Secretary  during  the  pendency  of  the  claim. 

23.9  Lessee  shall  proceed  diligently  with  the  performance  of  Lease,  pending  final 
resolution  of  any  request  for  relief,  claim,  appeal  or  action  arising  under  Lease,  and  comply  with 
any  decision  of  the  Command. 

24.  COVENANT  AGAINST  CONTINGENT  FEES: 

Lessee  warrants  that  no  person  or  agency  has  been  employed  or  retained  to  solicit  or  secure  this 
Lease  upon  an  agreement  or  understanding  for  a commission,  percentage,  brokerage  or 
contingent  fee,  excepting  bona  fide  employees  or  bona  fide  established  commercial  agencies 
maintained  by  Lessee  for  the  purpose  of  securing  business.  For  breach  or  violation  of  this 
warranty,  Government  shall  have  the  right  to  annul  this  Lease  without  liability  or  in  its 
discretion,  to  require  Lessee  to  pay  the  full  amount  of  such  commission,  percentage,  brokerage  or 
contingent  fee. 


\ 


All  correspondence  in  connection  with 
this  contract  should  include  reference  to: 

N624 ?49  9RP4ZP12 

25.  OFFICIALS  NOT  TO  BENEFIT: 

No  member  of  or  delegate  to  Congress  or  Resident  Commissioner,  shall  be  admitted  to  any  share 
or  part  of  this  Lease  or  to  any  benefit  to  arise  therefrom,  but  this  provision  shall  not  be  construed 
to  extend  to  this  Lease  if  made  with  a corporation  for  its  general  benefit. 

26.  LIENS: 

Lessee  shall  promptly  discharge  or  cause  to  be  discharged  any  valid  lien,  right  in  rem,  claim  or 
demand  of  any  kind,  except  one  in  favor  of  Government,  which  at  any  time  may  arise  or  exist 
with  respect  to  the  Leased  Property  or  materials  or  equipment  furnished  therefor,  or  any  part 
thereof,  and  if  the  same  shall  not  be  promptly  discharged  by  Lessee,  or  should  Lessee  or 
sublessee  be  declared  bankrupt  or  make  an  assignment  on  behalf  of  creditors,  or  should  the 
leasehold  estate  be  taken  by  execution,  Government  reserves  the  right  to  take  immediate 
possession  without  any  liability  to  Lessee  or  any  sublessee.  Lessee  and  any  sublessee  shall  be 
responsible  for  any  costs  incurred  by  Government  in  securing  clear  title  to  its  property. 

27.  TAXES: 

Lessee  shall  pay  or  cause  to  be  paid  to  the  proper  authority,  when  and  as  the  same  become  due 
and  payable,  all  taxes,  assessments  and  similar  charges  which,  at  any  time  during  the  term  of  this 
Lease,  may  be  imposed  upon  Lessee  with  respect  to  its  operations  of  the  Leased  Premises.  Title 
10  United  States  Code,  Section  2667(e)  contains  the  consent  of  Congress  to  the  Taxation  of 
Lessee’s  interest  in  Leased  Premises,  whether  or  not  the  Leased  Premises  are  in  an  area  of 
exclusive  federal  jurisdiction.  Should  Congress  consent  to  taxation  of  Government's  interest  in 
the  property,  this  Lease  will  be  renegotiated. 

28  SUBJECT  TO  EXISTING  AM)  FUTURE  EASEMENTS  AND 
RIGHTS-  OF- WAV: 


This  Lease  is  subject  to  all  outstanding  easements  and  rights-of-way  for  location  of  any  type  of 
facility  over,  across,  in  and  upon  Leased  Premises  or  any  portion  thereof  and  to  the  right  of 
Government  to  grant  such  additional  easements  and  rights-of-way  over,  across,  in  and  upon 
Leased  Premises  as  it  shall  determine  to  be  in  the  public  interest;  provided  that  any  such 
additional  easement  or  right-of-way  shall  be  conditioned  on  the  assumption  by  the  grantee 
thereof  of  liability  to  Lessee  for  such  damages  as  Lessee  shall  suffer  for  property  destroyed  or 
property  rendered  unusable  on  account  of  the  grantee's  exercise  of  its  rights  thereunder.  There  is 
hereby  reserved  to  the  holders  of  such  easements  and  rights-of-way  as  are  presently  outstanding 
or  which  may  hereafter  be  granted,  to  any  workers  officially  engaged  in  the  construction, 
installation,  maintenance,  operation,  repair  or  replacement  of  facilities  located  thereon,  and  to 
any  Federal,  state  or  local  official  engaged  in  the  official  inspection  thereof,  such  reasonable 
rights  of  ingress  and  egress  over  Leased  Premises  as  shall  be  necessary  for  the  performance  of 
their  duties  with  regard  to  such  facilities. 
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29.  INGRESS-EGRESS  AND  PARKING: 

Lessee  and  any  sublessees  will  be  granted  reasonable  access  to  Leased  Premises  under  this 
Lease.  Such  access  will  be  coordinated  with  Government.  As  a condition,  Lessee  and  any 
sublessees  agree  to  adhere  to  all  base  rules  and  regulations  regarding  installation  security, 
ingress,  egress,  safety  and  sanitation  as  may  be  prescribed  from  time  to  time  by  Government. 
Parking  will  be  coordinated  with  Government. 

30.  ADMINISTRATION: 

Except  as  otherwise  provided  for  under  this  Lease,  Government  shall,  under  the  direction  of  the 
Command,  have  complete  charge  of  the  administration  of  this  Lease,  and  shall  exercise  full 
supervision  and  general  direction  thereof  insofar  as  the  interests  of  Government  are  affected. 

31.  SURRENDER: 

Upon  the  expiration  of  this  Lease  or  its  earlier  termination  in  accordance  with  the  terms  of  this 
Lease,  Lessee  shall  quietly  and  peacefully  remove  itself  and  its  property  from  Leased  Premises 
and  surrender  the  possession  thereof  to  Government.  Government  may,  in  its  discretion,  declare 

•any  property  which  has  not  been  removed  from  Leased  Premises  upon  expiration  or  termination 
provided  for  above,  as  abandoned  property  upon  giving  to  Lessee  an  additional  30  calendar  days 
notice  after  the  termination  date. 

32.  INTEREST: 


32. 1  Notwithstanding  any  other  provision  of  this  Lease,  unless  paid  within  thirty  (30) 
calendar  days  from  the  due  date,  all  amounts  that  become  payable  by  Lessee  to  Government 
under  this  Lease  (net  any  applicable  tax  credit  under  the  Internal  Revenue  Code)  shall  bear 
interest  from  the  date  due.  The  rale  of  interest  will  be  the  Current  Value  of  Funds  rate  published' 
by  the  Secretary  of  Treasury  pursuant  to  3 1 U.S.C.  3717  (Debt  Collection  Act  of  1982). 

32.1.1  Amounts  shall  be,  subject  to  applicable  cure  periods,  due  upon  the  earliest 
of: 


32. 1 . 1  (a)  the  date  fixed  pursuant  to  this  Lease, 

32. 1.1(b)  the  date  of  the  first  written  demand  for  payment, 
consistent  with  this  Lease,  including  demand  consequent  upon  default  termination, 

32. 1 . 1  ( c)  the  date  of  transmittal  by  Government  to  Lessee  of  a proposed 
^supplemental  agreement  to  confirm  completed  negotiations  fixing  the  amount, 
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32. 1 . 1  (d)  if  this  Lease  provides  for  revision  of  prices,  the  date  of  written 
notice  to  Lessee  stating  the  amount  of  refund  payable  in  connection  with  a pricing  proposal  or  in 
connection  with  a negotiated  pricing  agreement  not  confirmed  by  Lease  supplement. 

33  AVAILABILITY  OF  FUNDS: 


33.1  The  Government’s  obligations  under  this  Lease  are  subject  to  the  availability  of 
funds  appropriated  for  such  purposes.  Nothing  in  this  Lease  shall  be  interpreted  to  require 
obligations  or  payments  by  Government  which  are  in  violation  of  the  Anti-Deficiency  Act  (3 1 
USC  1341). 

34.  SPECIAL  PROVISIONS: 


34.1  Notwithstanding  anything  to  the  contrary  contained  in  this  Lease,  there  shall  be  no 
obligation  for  the  payment  or  expenditure  of  money  by  Lessee  under  this  Lease  unless  the 
Controller  of  the  City  and  County  of  San  Francisco  first  certifies,  pursuant  to  Section  3.105  of 
the  Charter  of  the  City  and  County  of  San  Francisco,  that  there  is  a valid  appropriation  from 
which  the  expenditure  may  be  made  and  that  unencumbered  funds  are  available  from  the 
appropriation  to  pay  the  expenditure.  Without  limiting  the  foregoing,  if  in  any  fiscal  year  of  City 
after  the  fiscal  year  in  which  the  Term  of  this  Lease  commences,  sufficient  funds  for  the  payment 
of  any  payments  required  under  this  Lease  arc  not  appropriated  for  any  reason,  then  cither  party 
may  terminate  this  Lease  upon  thirty  (30)  calendar  days  written  notice  and  Lessee  shall  quietly 
and  peacefully  remove  itself  and  its  property  from  Leased  Premises  and  surrender  possession 
thereof  to  the  Government.  Notwithstanding  the  foregoing,  this  section  34.1  shall  not  in  any  way 
limit  or  otherwise  impair  Lessee’s  indemnification  obligation  arising  under  Sections  13.12  and 
16  of  this  Lease. 

34.2  Article  1.5  of  the  San  Francisco  Planning  Code  ('‘Code”)  requires  the  provision  of 
bicycle  storage  at  all  properties  leased  by  the  City  at  no  cost  to  the  landlord,  here  the 
Government,  and  only  if  funds  are  available.  In  the  event  public  and/or  private  donations,  grants 
or  other  funds  become  available,  at  any  time  during  this  Lease,  Lessee  shall  have  the  right  to 
request  that  the  Government  amend  this  Lease  to  include  space  sufficient  for  the  installation  and 
operation  of  bicycle  storage  facilities.  In  the  event  of  storage  locker  installation,  the  storage 
lockers  shall  be  considered  a trade  fixture.  Government,  at  no  cost  to  Government,  shall 
reasonably  cooperate  with  City  regarding  the  implementation  of  this  Code. 

34.3  The  date  on  which  this  Lease  shall  become  effective  (the  "Effective  Date")  is  the 
date  upon  which  (i)  Lessee’s  Mayor  and  Board  of  Supervisors  enact  a resolution  approving  this 
Lease  in  accordance  with  all  applicable  laws  and  (ii)  this  Lease  is  duly  executed  by  the  parties 
hereto. 


34.4  EBSL,  FOSL  and  NEPA  Documentation  are  attached  as  Exhibit  "C”.  These 
documents  contain  restrictions  to  the  Lease  that  must  be  strictly  adhered  to  and  are  made  a part 
hereof. 
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35.  LIST  OF  EXHIBITS: 

The  following  exhibits  are  a part  of  this  Lease: 

Exhibit  A - Leased  Premises 

Exhibit  B - Joint  Inspection  Report 

Exhibit  C - EBS,  FOSL  and  NEPA  Documentation 

Exhibit  D - Utility  Rates  Schedule 

Exhibit  E - Safety  and  Health  Hazards  to  be  Corrected 

Exhibit  F - Government’s  Obligations  to  Abate  Asbestos 
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IN  WITNESS  WHEREOF,  the  parties  hereto  have,  on  the  respective  dates  set  forth 
below  duly  executed  this  Lease  as  of  the  day  and  year  first  above  written. 

WITNESS  THE  UNITED  STATES  OF  AMERICA 


Real  Estate 'Contracting  Officer 


Date: 


; (Contracting  Officer 

BEVERLY  FREITAS 

. , ■ /:  nQ  BRAC  REAL  estate 

II  - IH'H  6 REAL  ESTATE  CONTRACTING  OFFICEF 


TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY 


Title:/ 


ANNEMARIE  CONROY 
Executive  Director 
Treasure  Island  Development 
-Authority  Project 


Date: / 7 ^ ^ 


APPROVED  AS  TO  FORM 

• — 


CITY  ATTORNEY 
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EXHIBIT  B 
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JOINT  INSPECTION  REPORT 


To  be  completed  at  time  of  move-in  by  both  parties. 


< 


< 


EXHIBIT  C 
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EBS,  FOSL  AND  NEPA  DOCUMENTATION 


Site-Specific  Environmental  Baseline  Surv  ey  for  Reuse  Zone  Proposed  Job  Corps 
Center,  U.S.  Department  of  Labor 
December  19,  1995 

Finding  of  Suitability'  to  Lease  Zone 
Summary  Document 
June  14, 1996 

Record  of  Categorical  Exclusion  for  the  Lease  of  Buildings  128,  129,  130  and  131 
and  Adjacent  Property  for  Warehousing  Use 
October  9,  1998 


N6247499RP42P12 


SUPPLEMENTAL  ENVIRONMENTAL  BASELINE  SURVEY 
NAVAL  STATION,  TREASURE  ISLAND 


PROPOSED  JOB  CORPS  CENTER 
U.S.  DEPARTMENT  OF  LABOR 


Prepared  By: 


Amelia  Duque,  Code  1824.1 
Engineering  Field  Activity,  West 
Naval  Facilities  Engineering  Command 
San  Bruno,  CA  94066 
Tel.  No.  (415)244-3101 


December  19,1995 


II 


I 


< 


N624749  9RP42P12' 

SUPPLEMENTAL  ENVIRONMENTAL  BASELINE  SURVEY 
FOR 

PROPOSED  JOB  CORPS  CENTER 
AT 

NAVAL  STATION  TREASURE  ISLAND 


1.  INTRODUCTION 

1.1  PURPOSE:  The  purpose  of  this  Supplemental  Environmental  Baseline  Survey 
(EBS)  is  to  summarize  information  from  the  Basewide  EBS,  provide  additional 
environmental  survey  findings  to  address  the  data  gaps  and  areas  of  concern  and  to 
support  the  transfer  of  the  subject  property  to  the  Department  of  Labor  for  the  proposed 
Job  Corps  Center. 

1.2  REGULATORY  COORDINATION 

The  U.S.  Environmental  Protection  Agency  (EPA),  Department  of  Toxic  Substances 
Control  (DTSC-  Cal-EPA),  and  Regional  Water  Quality  Control  Board  (RWQCB)  were 
notified  at  the  initiation  of  the  Base  wide  EBS.  Comments  from  DTSC  and  RWQCB 
dated  31  March  1995  and  from  U.S.  EPA  dated  22  March  1995  were  reviewed, 
addressed  and  incorporated  in  the  Basewide  EBS.  The  Basewide  EBS  was  completed  on 
19  May  1995. 

1.3  SITE  DESCRIPTION 

The  proposed  transfer  site  consists  of  35.5  acres  encompassing  part  of  seven  parcels  and 
all  of  nine  parcels  with  twelve  buildings,  associated  open  spaces  and  parking  lots  as 
shown  in  enclosures  (1)  and  (1)  (a).  This  location  was  originally  the  site  of  the  1939-40 
Golden  Gate  International  Exposition  and  was  converted  in  1941  for  military  use. 

1.3.1  Parcel  T026 

Parcel  T026,  4.3  acres  in  area,  is  currently  used  as  a playing'field.  Only  part  of  the  parcel 
is  included  in  the  proposed  transfer.  There  are  no  buildings  or  structures  located  in  the 
parcel.  Historically,  four  Exposition  buildings  were  located  on  the  parcel  and  were  later 
used  as  barracks,  gymnasium  and  storage.  These  buildings  were  all  demolished  prior  to 
1977. 

1.3.2  Parcel  T028 

Parcel  T028  is  approximately  12.9  acres  in  area.  Currently,  three  buildings  and  one 
structure  occupy  10  percent  of  the  parcel.  Only  Building  369  (with  associated  spaces) 


. 
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is  included  in  the  proposed  transfer.  Building  369  is  currently  used  as  Bachelor  Officers 
Quarters  and  the  Admiral  Nimitz  Conference  Center.  Historically,  five  other  buildings 
used  in  the  Exposition  that  were  converted  to  barracks,  training  bldg,  and  swimming  poo! 
were  present  in  the  parcel . They  were  demolished  prior  to  1961. 

1.3.3  Parcel  Tim 

Parcel  T035,  approximately  4.8  acres  in  area,  is  open  space  used  as  an  asphalt-paved 
parking  lot . Currently,  no  buildings  are  present  in  the  parcel.  Only  part  of  parcel  T035  is 
included  in  the  proposed  transfer.  Historically,  five  Exposition  buildings  were  located  at 
the  site  and  later  used  as  subsistence  and  storage,  bakery,  transformer  housing,  and 
offices.  They  were  demolished  prior  to  1948.  A sump  house  constructed  after  1958  was 
also  demolished  by  the  end  of  1971. 

1.3.4  Parcel  T036 

Parcel  T036,  approximately  0.7  acres  in  size,  is  currently  used  as  grassy  open  space. 
Currently,  no  buildings  or  structures  are  present  in  the  parcel.  Historically,  an  Exposition 
bakery  was  located  in  the  parcel  and  was  demolished  prior  to  1948. 

1.3.5  Parcel  T037 

Currently,  buildings  365,  366 , 367  (Barracks)  and  one  pump  station  occupy 
approximately  30  percent  of  parcel  T037.  The  remaining  70  percent  is  open  space. 
Historically,  two  Exposition  buildings  were  formerly  present  in  the  parcel.  Both  were 
demolished  prior  to  1948.  Tire  present  buildings  were  constructed  between  1956  and 
1957. 

1-3-6  Parcel  T038 

Approximately  30  percent  of  the  parcel  is  occupied  by  building  368.  The  remaining  70 
percent  is  open  space  and  primarily  used  as  vehicle  parking.  Building  368  and  part  of  the 
open  space  are  included  in  the  proposed  transfer.  Currently,  building  368  is  used  as  the 
Navy  and  Job  Corps  mess  hall.  Historically,  parts  of  three  world’s  fair  exhibition  halls 
were  present  in  the  parcels  and  later  used  as  barracks  and  a garbage  house.  All  three 
buildings  were  demolished  prior  to  1948. 

1.3.7  Parcel  T039 

Parcel  T039,  4.7  acres  in  area,  currently  have  two  buildings  (Bldgs. 363  and  364)  and  two 
structures  (structure  478-basketball  court  and  pump  station).  These  occupy  15  percent  of 
the  parcel  while  the  remaining  85  percent  is  open  space.  All  the  buildings  and  structures 
and  part  of  the  open  space  are  included  in  the  proposed  transfer.  Building  364  is 
currently  vacant.  Building  363  currently  houses  the  Job  Corps  Center  Culinary'  Program 
and  contains  dormitory,  mess  hall  and  recreational  facilities.  Historically,  parts  of  the 
Exposition  exhibition  halls  that  were  later  converted  to  barracks  were  present  in  the 
parcel.  They  were  all  demolished  prior  to  1948. 
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1.3.8  Parcel  Tfi40 

Parcel  T040,  8.3  acres  in  size,  consists  entirely  of  open  spaces.  The  parcel  contains  two 
baseball  diamonds,  a playground,  a golf  driving  range,  a soccer  field,  and  barbecue  area. 
Historically,  1 1 buildings  were  located  in  this  parcel.  They  were  used  as  a garage, 
storage,  auxiliary  fire  station,  paint  lockers,  shops,  classrooms,  administrative  offices  and 
barracks.  They  were  all  demolished  between  1961  and  1983. 

13.9  Parcel  T041 

Parcel  T041,  approximately  1.8  acres,  consists  of  three  buildings  which  occupy 
approximately  10  percent  of  the  parcel  and  90  percent  open  spaces.  The  buildings  are  not 
part  of  the  transfer.  Historically,  the  parcel  was  occupied  by  two  antenna  towers, 
laboratory,  and  a radio  school  that  were  constructed  in  the  early  1960’s  and  demolished 
prior  to  1977. 

13.10  Parcel  T047 

Parcel  T042  contains  five  other  parcels  ( parcel  T043,  T044,  T045,  T046  and  T047),  open 
spaces  and  part  of  building  1 3 1 (occupies  less  than  one  percent  of  the  parcel).  Bldg.  1 3 1 
was  not  part  of  the  proposed  transfer.  Historically,  three  buildings  and  part  of  five 
buildings  were  formerly  located  in  this  parcel/.  They  were  used  as  an  exhibition  hall, 
laboratory,  radio  school,  storage,  heating  plant  and  barracks.  These  buildings  were 
demolished  from  1948  through  1977. 

13.11  Parcel  T043 

Parcel  T043  is  building  135  (approximately  1,900  sq.feet),  is  currently  used  as  a 
Religious  Education  Center.  Historically,  building  135  contained  a bus  station  and  ticket 
office,  a launderette  and  a garbage  house. 

13.12  Parcel  T044 

Parcel  T044  is  building  488  (approximately  6,000  sq.  ft.).  Currently,  the  building  is  used--- 
as  barracks.  Historically,  part  of  a Word’s  Fair  exhibition  hall  were  present  in  the  parcel, 
and  was  demolished  prior  to  1948. 

1 .3 . 1 3 Earc.cj  T045 

Parcel  T045  is  building  489  ( apartment-style  barracks).  Building  489  covers 
approximately  9, 1 00  sq.  ft.  Historically,  part  of  an  Exposition  exhibition  hall  was 
present  in  this  parcel.  It  was  demolished  prior  to  1948. 

13.14  Parcel  T046 

Parcel  T046  is  building  487  and  covers  approximately  3,400  sq.ft.  Currently,  building 
487  is  used  as  an  administrative  building  that  also  contains  recreational  facilities 
associated  with  the  adjacent  barracks.  Historically,  part  of  an  Exhibition  exhibition  hall 
was  present  in  this  parcel  and  demolished  prior  to  1 948. 


i 


< 
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1.3.15  Parcel  T047 

Parcel  T047  is  building  442  ( new  medical/dental  clinic)  and  covers  approximately 
33,000  sq.ft.  Historically,  part  of  two  buildings  that  used  to  be  an  Exposition  exhibition 
halls  and  later  converted  to  barracks  were  present  in  the  parcel.  These  buildings  were 
demolished  prior  to  1948. 


1.3.16  Parcel  T 056 

The  buildings  in  parcel  T056  cover  approximately  20  percent  of  the  parcel’s  total  area  of 
20.2  acres.  The  remaining  80  percent  is  open  spaces  and  currently  used  as  baseball  field, 
vehicle  parking  area,  roadway,  and  landscaped  area  The  only  portion  of  parcel  T056 
included  in  the  proposed  transfer  is  a paved  parking  lot  adjacent  to  the  new  medical/ 
dental  clinic  (bldg. 442). 

2.  ENVIRONMENTAL  FINDINGS: 
ft  2.1  STORAGE  TANKS 

Two  leaking  diesel  Underground  Storage  Tanks  (UST’s),  550-gallon  and  1,000-gallon 
capacities,  were  formerly  located  in  parcel  T038  (see  enclosure  (2)  ).  They  were  both 
removed  in  1992.  Testing  showed  impacts  to  both  soil  and  groundwater.  Potential 
groundwater  contamination  migration  may  possibly  impact  parcel  T037  and  T039. 
Another  UST  formerly  located  in  the  adjacent  parcel,  300  feet  south  of  parcel  T028,  has 
impacted  groundwater.  The  sites  arc  under  investigation  and  possible  remediation  by  the 
Navy’s  UST  program.  A study  done  for  the  Navy  to  assess  the  presence  of  suspected 
USTs  at  NAVSTA  TI  showed  no  evidence  that  a third  tank  in  parcel  T038  (Tank#  368 C). 
had  been  installed.  Two  aboveground  storage  tanks  (ASTs)  were  removed  between  1968 
and  1971.  Both  tanks  arc  fuel  oil  tanks  with  a capacity  of  1 0,000  gallons  each.  No 
further  information  is  available  for  these  ASTs. 

2.2  FUEL  LINES 

Abandoned  and  potentially  damaged  fuel  lines  were  identified  in  parcels  T035,  T037  and 
T042  ( see  enclosure  (2) ).  Potential  groundwater  contamination  migration  from  T042 
may  have  impacted  parcels  T041,  T043,  T044,  T045,  T046  and  T047.  Fuel  lines 
potentially  damaged  by  the  1989  Loma  Prieta  earthquake  were  present  in  parcels  T035 
^ _ and  T037.  A potential  groundwater  contamination  migration  from  T037  may  also  exist  in 

" parcel  T036.  A Workplan  for  the  closure  -in-place  and  removal  of  inactive/damaged  fuel 
pipelines  was  developed  by  the  Navy  and  is  pending  execution  as  soon  as  funding  is 
available.  Additional  investigation  of  suspected  fuel  lines  on  parcels  T037  and  T042  will 
also  be  done  by  the  Navy. 
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2.3  INSTALLATION  RESTORATION  (IR) 

IR  site  5,  1 7 and  24  border  the  eastern  edge  of  parcel  T042  (see  enclosure  (2)).  The  IR 
sites  were  established  to  evaluate  reports  of  buried  debris  and  asbestos,  past  releases 
from  ASTs,  fuel  lines,  and  from  a former  dry  cleaning  facility.  Results  from  ongoing 
remedial  investigation  indicates  that  T042  has  not  been  impacted  from  any  of  the 
releases.  Groundwater  may  have  been  impacted  but  in  the  direction  east  of  the  IR  sites 
and  T042  The  paved  parking  lot,  west  of  T056,  that  is  included  in  the  proposed  transfer 
will  likely  not  be  impacted  by  the  ongoing  remedial  investigation. 

2.4  ASBESTOS 

Two  asbestos  surveys  were  done,  one  for  the  Department  of  Labor  (DOL)  and  one  for  the 
Navy  for  the  twelve  buildings  included  in  the  proposed  transfer.  DOL  survey 
recommended  three  areas  which  contained  significantly  damaged  and  friable  asbestos  for 
immediate  replacement.  These  areas  are  the  fire  door  exterior  stairwell  in  bldg. 365 
(parcel  T037)  and  two  fan  units  in  the  roof  of  bldg.  369  (T028).  The  Navy  will  perform 
any  necessary  abatement  in  these  three  areas.  Any  other  abatement  will  be  the 
responsibility  of  DOL.  Both  studies  recommended  limiting  access,  long  term  removal 
action  or  repair  and  implementation  of  Operation  and  Maintenance  Plan  for  the  other 
areas  with  friable  and  damaged  asbestos  containing  material  (ACM). 

2.5  LEAD  BASE  PAINT 

The  Residential  Lead-Based  Paint  (LBP)  Hazard  Reduction  Act  of  1992  (Title  X ofP.L. 
102-550)  affects  the  transfer  of  Federal  property  for  residential  use.  The  act  states  that 
target  housing  constructed  before  1960  must  be  inspected  for  LBP  and  abated,  if 
necessary'.  In  addition  target  housing  built  between  1960  to  1978  must  be  inspected  and 
proper  notification  provided.  Title  X will  be  applicable  to  building  369  (Parcel  T028) 
which  was  constructed  in  1958  and  buildings  487  (Parcel  T046),  488  (Parcel  T044)  and 
489  Parcel  T045)  which  were  constructed  in  the  mid-  70’s.  All  of  these  buildings  are 
intended  to  be  used  as  dormitories  by  DOL.  No  LBP  survey  for  the  these  buildings  is 
planned  by  the  Navy  prior  to  the  transfer  of  the  property.  Due  to  the  age  of  the  other 
facilities  not  intended  for  dormitory  use,  it  is  likely  that  LBP  is  present. 

2.6  POLYCHLORINATED  BIPHENYL  (PCB) 

Navy  Public  Works  Center  San  Francisco  Bay  (PWCSFB)  survey  dated  May  1995 
identified  three  pole-mounted  oil -filled  transformers  located  at  buildings  363 
(Parcel  T039),  365  (Parcel  T037)  and  368  ( Parcel  T038)  contain  160  ppm,  87  ppm  and 
300  ppm  of  PCB  -containing  oil,  respectively.  The  Navy  is  responsible  for  the  removal 
and  disposal  of  PCB-containing  equipments. 
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2.7  HAZARDOUS  SUBSTANCES 

Hazardous  substances  are  known  to  be  stored  and  used  at  the  property.  Chemical  Storage 
for  parcels  T037,  T039,  T042  and  T047  were  limited  to  small  quantities  (less  than  50 
gals.) . A 550-gallon  and  1000-gallon  USTs  containing  diesel  at  Parcel  T038  were 
removed  in  1 992.  A notice  of  hazardous  substances  was  prepared  for  this  parcel  in 
compliance  with  CERCLA  120  (h)  and  40  CFR  373  and  is  attached  as  enclosure  (3). 

2.8  PESTICIDES 

Developed  and  or/open  spaces  are  likely  to  have  received  routine  pesticides  management. 

2.9  RADON 

A radon  screening  program  was  conducted  in  1991.  No  buildings  were  identified  as 
having  radon  gas  levels  above  4 pCi/L;  therefore  no  further  investigation  is  required. 


Potentially  contaminated  sanitary  and  sewer  lines  are  present  beneath  parcels  T028  and 
T042.  The  EBS  Sampling  Plan  will  address  all  the  storm  sewer  lines  issues  as  a basewide 
concern. 

3.  CONCLUSIONS: 

Based  on  the  careful  review  of  the  available  environmental  data,  the  Navy  has 
determined  that  the  property  is  suitable  to  transfer  for  the  proposed  use,  subject  to  the 
specified  use  restrictions,  with  acceptable  risk  to  human  health  and  environment.  Data 
gaps  for  the  parcels  classified  as  BRAC  Area  Type  7 arc  being  investigated  under  the  — 
Underground  Storage  Tanks  (UST’s),  Installation  Restoration  (IR)  and  Environmental 
Baseline  Survey  (EBS)  programs. 

4.  CERTIFICATIONS: 

I certify-  that  the  property  conditions  stated  in  this  report  are  based  on  a detailed  search 
and  review  of  available  records,  visual  inspections,  sampling,  and  analysis,  as  noted,  and 
true  and  correct  to  the  best  of  my  knowledge  and  belief. 


2.10  UTILITIES 


BRAC  Environmental  Coordinator 
Naval  Station  Treasure  Island 


Date 
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Elding 

PARCELS 

BRAC  Area 

DESCRIPTION 

Type 

369 

T028 

7 

Barracks,  Mess  Hall,  Administration  Office 

365 

T037 

7 

Barracks,  Administration  Office 

366 

T037 

7 

Barracks,  Administration  Office 

367 

T037 

7 

Barracks,  Administration  Office,  Rehabilitation  Center, 

Data  Processing  Center 

368 

T038 

7| 

Dining  Facility,  Mess  Hall,  Cooking  School 

363 

T039 

7 

Barracks,  Administration  Office 

364 

T039 

7 

Barracks 

135 

T043 

7 

Religious  Education  Building 

488 

T044 

7 

Barracks 

A - 

T045 

7 

Barracks 

1 

487 

T046 

7 , 

Administrative  Office 

442 

T047 

7|Medical/  Dental  Clinic 

r 

— 

T026 

i i 

^laying  Field 

— 

T055  | 

61  Paved  Parking  Lot 
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FINDING  OF  SUITABILITY  TO  TRANSFER 
SUMMARY  DOCUMENT 


1.  ACTIVITY:  Naval  Station  Treasure  Island  , San  Francisco, CA 

2.  AGENCY  REQUESTING  TRANSFER:  U.S.  Department  of  Labor,  Employment  and 
Training  Administration,  Office  of  Job  Corps  Center,  Washington,  D.C. 

3.  PURPOSE:  To  document  environmentally  related  findings  on  the  proposed  transfer  of 
twelve  existing  buildings,  open  spaces  and  parking  lot  to  the  U.S.  Department  of  Labor 
for  the  proposed  Job  Corps  Center. 

4.  PROPERTY  DESCRIPTION:  The  property  is  comprised  of  35.5  acres  with  twelve 
buildings,  associated  open  spaces  and  parking  lot.  See  enclosures  (1)  and  (l)(a). 

5.  PAST  AND  CURRENT  USE  OF  THE  PROPERTY: 

a.  Past  Usage  of  the  Property 

Buildings  that  were  present  on  the  property  during  the  1939-40  World’s  Fair 
(Golden  Gate  International  Exposition)  were  historically  used  as  exhibition  halls,  storage 
areas,  bakery,  offices  and  later  converted  to  barracks,  gymnasium,  training  center,  and 
other  military  facilities  by  the  Navy.  Buildings  built  after  the  exposition  had  a variety  of 
usage  ranging  from  barracks,  bus  station,  shops,  classrooms  and  offices. 

b.  Present  Usage  of  the  Property 

The  property  has  twelve  existing  buildings  with  parking  lots  primarily  used  as  Barracks, 
Job  Corps  Center  Cooking  School,  Medical/Dental  Clinic,  Mess  Hall,  and  Administrative 
Offices.  The  open  spaces  were  used  for  recreational  purposes  such  as  baseball 
diamonds,  a soccer  field  and  a golf  driving  range. 

6.  PROPOSED  USE:  Job  Corps  Training  Center  for  disadvantaged  youths  between  the  * " 
ages  of  16  and  21. 

7.  NEPA  DOCUMENTATION:  (1)  Record  of  Categorical  Exclusion  for  Federal  to 
Federal  Property  Transfer  is  being  prepared  by  Naval  Station,  Treasure  Island  (NAVSTA, 
TI)  (2)  Environmental  Assessment  prepared  for  Department  of  Labor  by  Donaldson  and 
Associates  dated  16  September  1994  to  develop  a Jobs  Corps  Training  Center.  The  Job 
Corps  Center  would  be  housed  in  twelve  existing  buildings  at  NAVSTA,  TI.  A new 
recreational  center  may  be  constructed  on  an  undeveloped  portion  of  the  land.  The  Job 
Corps  is  a residential  vocational  training  and  basic  education  program  for  disadvantaged 
youths  between  the  ages  of  16  and  21  and  provides  a unique  combination  of  training  and 
support  services  in  a residential  environment.  Job  Corps  Center  operators  are  responsible 
for  management  and  administration  of  the  centers  seven  days  a week,  24  hours  a day.  All 
facilities,  such  as  the  library,  arts  and  crafts  areas, and  athletic  activities  must  be  open  for 
supervised  use  during  evening  and  on  weekends  and  holidays.  The  Job  Corps  Center 
would  be  developed  through  the  adaptive  reuse  of  twelve  existing  residential,  office,  food 
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service,  medical-dental  and  support  buildings  and  facilities  clustered  on  about  35.5  acres 
of  Treasure  Island.  The  Job  Corps  Center  would  be  planned  for  an  optimum  capacity  of 
720  residents  and  130  non-residents  students.  It  is  estimated  that  many  of  the  non- 
residents would  be  single  parents,  with  a total  of  60  children,  that  would  use  child  care 
services  available  to  the  Job  Corps  on  Treasure  Island.  Therefore,  a total  of  910  people 
would  be  served  at  the  Center. 

8.  ENVIRONMENTAL  BASELINE  SURVEY  FINDINGS:  The  Basewide 
Environmental  Baseline  Survey  (EBS)  Report  dated  19  May  1995  documents  the  current 
environmental  conditions  of  the  property  consisting  of  parcels  T026  (part),  T028  (part), 
T035  (part),  T036,  T037,  T038(part),  T039  (part),  T040,  T041(part),  T042,  T043,  T044, 
T045,  T046,  T047  and  T056  (part).  A supplement  to  the  EBS  report  dated  30  November 
1995  summarizes  information  from  the  basewide  EBS  on  the  subject  property  and 
provides  additional  environmental  survey  findings  on  the  data  gaps.  The  significant 
findings  and  issues  are  summarized  below: 

a.  Parcel  T026  is  classified  as  “uncontaminated”  or  BRAC  Area  Type  1 where  no 
storage,  release  or  disposal  (including  migration)  has  occurred. 

b.  Parcel  T056  is  classified  as  BRAC  Area  type  6 where  there  are  areas  of  known 
contamination  but  the  required  response  actions  have  not  been  implemented. 

c.  The  rest  of  the  parcels  are  all  classified  as  BRAC  Area  Type  7 where  there  are 
suspected  presence  of  contamination  and  require  further  evaluation.  This  further 
evaluation  is  being  conducted  under  the  Underground  Storage  Tank  (UST),  Installation 
Restoration  (1R)  and  Environmental  Baseline  Survey  (EBS)  programs. 

d.  Abandoned  and  potentially  damaged  fuel  lines  were  identified  in  Parcels  T035,  T037 
and  T042.  Potential  contamination  migration  from  these  fuel  lines  are  the  main  areas  of 
concern  for  Parcels  T036,  T04 1 , T043,  T044,  T045,  T046  and  T047.  Workplan  for  the 
closure-in-place  and  removal  of  inactive/damaged  fuel  lines  was  developed  by  the  Navy 
and  will  be  executed  as  soon  as  funding  is  available.  Additional  investigation  of 
suspected  fuel  lines  on  parcels  T037  and  T042  will  also  be  done  by  the  Navy. 

e.  Two  leaking  Underground  Storage  Tanks  were  formerly  located  in  Parcel  T038. 
Potential  groundwater  contamination  migration  may  have  possibly  impacted  parcels 
T037  and  T039.  Another  UST  formerly  located  in  the  adjacent  parcel  from  T028  was 
suspected  to  have  impacted  the  groundwater.  These  sites  are  under  investigation  and  any 
necessary  remediation  will  be  conducted  under  the  Navy’s  UST  program. 

f.  Potentially  contaminated  Sanitary  and  Sewer  lines  are  present  beneath  parcels  T028 
and  T042.  The  EBS  Sampling  Plan  will  address  this  issue  as  a basewide  concern.  Any 
necessary  remediation  will  be  conducted  under  the  Navy’s  IR  program. 

g.  Asbestos  Two  asbestos  surveys  were  done,  one  for  the  Department  of  Labor  (DOL) 
and  one  for  the  Navy  for  twelve  buildings  included  in  the  proposed  transfer.  DOL  survey 
recommended  three  areas  which  contained  significantly  damaged  and  friable  Asbestos 
Containing  Materials  (ACM)  for  immediate  replacement.  The  Navy  will  perform  any 
necessary  abatement  in  these  three  areas.  Any  other  abatement  will  be  the  responsibility 
of  DOL. 
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h.  The  Navy  has  no  plan  for  a Lead  Rase  Paint  (LBP)  Survey  for  the  proposed  buildings 
prior  to  the  transfer  of  the  property.  Due  to  the  age  of  the  facilities  on  the  subject 
property,  it  is  likely  that  LBP  is  present. 

i.  Results  from  Polychlorinated  Biphenvl  (PCB)  survey  done  in  May  1995  showed 
transformers  in  buildings  363(Parcel  T039),  365(  Parcel  T037)  and  368(Parcel  T038)  are 
contaminated  with  PCB  (50  ppm  or  greater  but  less  than  500  ppm).  Removal  and 
disposal  of  the  above  PCB  transformers  will  be  performed  by  the  Navy  subject  to 
funding  availability. 

j.  Hazardous  substances  are  known  to  have  been  stored  and  used  at  the  property.  A 550- 
gallon  and  1000-gallon  UST’s  at  Parcel  T038  containing  diesel  were  removed  in  1992. 

k.  The  parking  lot  near  bldg.  442  is  paved  and  will  not  be  impacted  by  the  IR  Sites  in 
parcel  T056.  A notice  of  hazardous  substances  was  prepared  for  Parcel  T038  in 
compliance  with  CERCLA  120  (h)  and  40  CFR  373  and  is  attached  as  enclosure  (3). 

9.  RECOMMENDED  RESTRICTIONS  AND  NOTIFICATIONS: 

Based  on  the  results  of  the  surveys  at  NAVSTA,  TI,  the  property  can  be  transferred  for 
the  proposed  use  with  the  following  restrictions/notifications: 

RESTRICTIONS: 

a.  Installing  any  groundwater  wells  at  the  subject  property  shall  be  prohibited,  or 
otherwise  utilizing  groundwater  without  prior  consent  and  oversight  from  the  Navy. 

b.  Excavation  in  the  areas  identified  in  the  UST,  IR,  fuel  lines  and  sanitary  sewer  lines 
shall  be  prohibited  without  prior  consent  and  oversight  from  the  Navy. 

NOTIFICATIONS: 

a.  The  Navy  reserves  the  right  to  enter  upon  the  subject  property  to  conduct 
investigations  and  surveys,  collect  samples,  perform  remediation  or  engage  in  other 
activities  associated  with  the  UST,  IR  and  BRAC  programs. 

b.  Buildings  with  known  ACM  as  stated  in  the  surveys  shall  be  properly  maintained  and 
managed  in  compliance  with  the  applicable  federal,  state  and  local  laws  and  regulations 
related  to  asbestos. 

c.  Lead-  based  paint  in  all  facilities  and  structures  contained  within  the  subject  property 
shall  be  properly  maintained  and  managed  in  compliance  with  all  applicable  Federal, 

State  and  Local  LBP  laws  and  regulations. 

10.  A Federal  Facility  Site  Remediation  Agreement  (FFSRA)  was  executed  on  29 
September  1992  between  the  Navy  and  State  of  California,  represented  by  California 
Department  of  Toxic  Substances  Control  (DTSC)  as  lead  agency  and  Califonia  Regional 
Water  Quality  Control  Board  ( RWQCB)  as  support  agency.  This  agreement  establishes 
requirements  for  the  performance  of  remedial  investigations  and  corresponding  response 
actions  to  attain  clean-up  of  hazardous  substances,  wastes  ( only  to  the  extent  that  the 
definition  of  waste  in  water  code  section  13050  covers  hazardous  substances,  pollutants 
and  contaminants),  pollutants  or  contaminants  at  the  sites  in  accordance  with  applicable 
state  and  federal  law. 
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1 1 . The  Navy  shall  be  responsible  for  compliance  with  all  terms  and  provisions  of  the 
FFSRA  and  will  remediate  any  soil  and  groundwater  contamination  resulting  from  past 
Navy  activities  to  the  satisfaction  of  federal,  state,  and  local  regulatory  agencies  In 
addition,  the  Navy  shall  retain  full  responsibility  for  all  environmental  requirements  and 
regulations  arising  out  of  or  related  to  the  activities  of  the  Navy,  or  its  contractors  and 
sub-contractors. 

12.  SUITABILITY  TO  TRANSFER  STATEMENT 

The  property  contains  some  level  of  contamination  by  hazardous  substances  or  petroleum 
products,  but  the  property  can  be  transferred  for  the  proposed  use,  with  the  specified  use 
restrictions,  with  acceptable  risk  to  human  health  and  environment  and  without 
interference  with  the  environmental  restoration  process. 


R.G.  HOCKER  JR. 

CAPTAIN,  CEC,  USN 
Commanding  Officer 
Engineering  Field  Activity,  West 
Naval  Facilities  Engineering  Command 
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> ^>ING 

PARCELS 

BRAC  Area 

DESCRIPTION 

w 

Type 

369 

T028 

7 

Barracks,  Mess  Hall,  Administration  Office 

365 

T037 

7 

Barracks,  Administration  Office 

366 
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Barracks,  Administration  Office 
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9 Oct  1998 


RECORD  OF  CATEGORICAL  EXCLUSION 
FOR  THE  LEASE  OF  BUILDINGS 
128,  129,  130  AND  131 
AND  ADJACENT  PROPERTY 
FOR  WAREHOUSING  USE 
TO  THE  CITY  OF  SAN  FRANCISCO 
AT  FORMER  NAVAL  STATION  TREASURE  ISLAND 
SAN  FRANCISCO,  CALIFORNIA 

1.  Categorical  Exclusion  Process.  This  Categorical  Exclusion 
was  prepared  by  the  Treasure  Island  Caretaker  Site  Office  (CSO) , 
Engineering  Field  Activity  West  (EFAWEST) , pursuant  to  the 
National  Environmental  Policy  Act  (NEPA) , the  Council  on 
Environmental  Quality  Regulations  for  Implementing  the  Procedural 
Provisions  of  the  National  Environmental  Policy  Act  (40  CFR  Parts 
1500-1508),  and  the  Navy's  Environmental  and  Natural  Resources 
Program  Manual  (OPNAVINST  5090. IB,  CH-1,  2 Feb  1998). 

Categorical  Exclusions  may  be  used  for  those  actions  which,  after 
consideration  by  the  Navy,  have  been  found  not  to  have  a 
significant  effect  on  the  human  environment  individually  or 
cumulatively,  under  normal  circumstances.  The  purpose  of  this 
document  is  to  demonstrate  that  this  action  meets  the  criteria  as 
a Categorical  Exclusion,  v/here  there  is  no  substantial  change  in 
land  use. 

2.  Description  of  Proposed  Action,  and  Purpose  and  Need. 

Pursuant  to  the  Base  Realignment  and  Closure  Act  BRAC  III,  the 
Navy  is  expediting  interim  licenses,  leases,  uses  and  transfers 
of  buildings  and  parcels  of  land  at  closing  bases,  in  order  to 
facilitate  prompt  reuse  opportunities  by  the  affected  local 
community.  The  proposed  action  is  one  such  interim  lease. 

The  proposed  action  at  former  Naval  Station  Treasure  Island  is  

the  lease  of  Buildings  128,  129,  130  and  131  and  adjacent 

property  on  Treasure  Island,  as  shown  in  the  accompanying  figure, 
to  the  City  of  San  Francisco,  for  warehousing  use.  The  buildings 
and  land  will  be  used  in  an  "as  is"  condition  except  for  routine 
maintenance.  The  proposed  action  is  acceptable  to  and  desired  by 
the  local  city  that  will  inherit  jurisdiction  over  the  closing 
base,  the  City  of  San  Francisco. 

The  historic  use  of  the  site  was  for  warehousing.  Buildings  128, 
129,  130  and  131  were  built  in  1942  and  used  as  scrub  houses  and 
storage  buildings. 

The  reason  for  selecting  the  proposed  site  at  the  closing  base 
is:  there  is  no  other  available  warehouse  buildings  offering 
comparable  warehouse  space.  It  will  also  assist  the  City  in  the 
Parketing  of  the  overall  Naval  Station  property  for  fast-track 
reuse  and  job  creation. 
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The  proposed  action  is  consistent  with  existing  land  use  because 
there  will  be  no  significant  change  in  use  from  Navy  operated 
warehouses  to  leased  warehouses.  It  is  anticipated  it  will  be 
generally  consistent  with  ultimate  Reuse  Plan,  and  in  any  case 
such  long-term  reuse  compatibility  will  be  evaluated  in  more 
comprehensive  NEPA  documentation  to  be  prepared  based  on  the 
overall  disposal  and  reuse  plans. 

The  proposed  action  would  not  result  in  significant  adverse - 
changes  in  impacts  upon  local  socioeconomic  resources  because 
warehousing  operations  will  be  confined  to  the  existing  Buildings 
128,  129,  130  and  131.  The  action  is  in  an  already  developed 

area.  The  proposed  action  would  not  result  in  significant  visual 
or  aesthetic  characteristics  changes. 

No  alternatives  are  considered  for  this  action  nor  are  any 
required  given  the  lack  of  expected  significant  environmental 
effects.  Given  the  Navy's  determination  to  expedite  the  interim 
use  of  closing  bases,  No  Action  is  not  required  to  be  considered 
nor  was  it  needed  to  be  considered  as  an  alternative  needing 
evaluation  in  this  Categorical  Exclusion.  No  action  v/ould  mean  a 
continuation  of  the  status  quo  of  the  facility  as  unused. 

3.  Applicable  Categorical  Exclusion ( s ) . The  Categorical 
Exclusion  deemed  appropriate  to  this  proposed  action  is  Category 
(s)  , which  states  as  follows  : 

(s)  "Granting  of  leases,  permits  and  easements  where  there 
is  no  substantial  change  in  land  use  or  where  subsequent  land  use 
would  otherwise  be  categorically  excluded." 

This  Categorical  Exclusion  applies  because  the  lease  of  Buildings 
128,  129,  130  and  131  as  warehouses  is  consistent  with  the 

existing  historic  nature  of  land  use  in  this  area  of  Treasure 
Island.  Evaluation  supporting  the  lack  of  environmental  effects 
follows  in  succeeding  paragraphs. 

4.  Impact  Evaluation  Factors.  OPNAVINST  5090. IB  section  2-4.2 
lists  available  Categorical  Exclusions.  Section  2-4.1  specifies 
that,  even  if  a proposed  action  fits  a Categorical  Exclusion 
listed  in  section  2-4.2,  it  may  not  be  used  if  the  proposed 
action  might  result  in  certain  specified  impacts. 

a.  Public  health  or  safety. 

The  proposed  action  will  not  result  in  significant  increases  in 
impacts  upon  existing  utilities,  police  and  fire  protection,  or 
traffic  and  parking  because  the  level  of  operations  is  expected 
to  be  consistent  with  the  historical  level  of  activity  in  this 
area . 
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The  City  of  San  Francisco  will  be  responsible  for  providing 
utilities  services. 

Executive  Order  12898,  Environmental  Justice.  The  Executive 
Order  requires  a Federal  Agency  to  identify  and  address,  as 
appropriate,  disproportionately  high  and  adverse  human  health  or 
environmental  effects  it  its  actions  on  minority  and  low-income 
populations.  The  proposed  action  will  have  no  high  or  adverse 
effect  on  minority  or  low-income  populations  because  the  Treasure 
Island  site  is  remote  from  all  civilian  populated  areas.  The 
action  would  result  in  the  creation  of  an  unknown  number  of  jobs 
and  an  unknown  change  in  the  tax  base.  Pursuant  to  Executive 
Order  12898  (11  Feb  94)  on  Environmental  Justice  in  Minority 

Populations  and  Low  Income  Populations,  the  proposed  action  would 
not  have  a disproportionately  adverse  effect  on  such  populations. 

b.  Potential  for  significant  environmental  affects  on  wetlands, 
endangered  or  threatened  species,  historical  or  archeological 
resources,  or  hazardous  waste  sites. 

The  proposed  action  would  not  affect  wetlands  since  there  are  no 
v/etlands  on  Treasure  Island. 

The  proposed  action  is  in  an  existing  developed  area  of  Treasure 
Island.  The  proposed  action  would  not  affect  endangered  or 
threatened  species  since  there  are  no  habitats  in  this  area. 

(Draft  Final  Onshore  Remedial  Investigation  Report,  U.S.  Navy, 
September  1997) 

The  proposed  action  will  not  affect  historical,  archeological,  or 
paleontological  resources  on  or  eligible  for  listing  on  the 
National  Register  of  Historic  Places,  or  affected  Native  American 
concerns.  Buildings  128,  129,  130  and  131  are  not  eligible  for.. 

the  National  Register. 

Based  on  the  Basewide  Environmental  Baseline  Survey  of  19  May 
1995  (Parcels  T041  and  T042)  and  the  Summary  Document  for 
Transfer  of  Property  to  the  Department  of  Labor  (DOL)  dated  1997, 
there  are  no  hazardous  material  issues  in  this  area  other  than 
lead-based  paints  and  asbestos,  and  potential  subsurface  soil  and 
groundwater  contamination  from  petroleum.  (This  site  had  earlier 
been  evaluated  for  transfer  to  DOL.)  A former  fuel  line  v/as 
removed  along  the  south  side  of  Building  131  and  may  require 
additional  remediation.  The  Navy  has  determined  that  the 
property  is  suitable  for  the  proposed  lease  use  for  warehousing , 
with  the  following  use  restrictions: 
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- The  lessee  will  be  restricted  from  conducting  excavation, 
drilling  or  other  ground-disturbing  activities  other  than  minor 
repairs  of  the  pavement  without  prior  written  Navy  approval  and 
Navy  coordination  with  applicable  federal  and  state  regulatory 
agencies,  as  necessary.  This  restriction  will  not  apply  to 
routine  landscaping  activities. 

- Use  of  groundwater  is  prohibited.  The  lessee  will  be 
prohibited  from  installing  any  groundwater  wells  or  otherwise 
using  groundwater  at  the  subject  property.  The  lessee  shall  not 
damage  existing  or  future  groundwater  monitoring  wells.  The 
lessee  will  be  responsible  for  any  damage  to  the  wells. 

- The  lessee  is  required  to  conduct  routine  evaluations  of 
the  condition  of  existing  Asbestos  Containing  Material  (ACM)  and 
to  comply  with  all  applicable  federal,  state  and  local  laws 
relating  to  asbestos.  Before  reconstruction  or  remodeling,  the 
lessee  must  submit  plans  to  the  Navy  to  prevent  an  inadvertent 
disturbance  of  potential  ACM.  For  the  purposes  of  this  lease, 
the  lessee  will  agree  that  during  its  use  and  occupancy  of  the 
subject  property,  it  will  bear  all  costs  for  managing  the  ACM 
properly . 

- Due  to  the  presumed  presence  of  lead-based  paints  on  the 

interior  and  the  exterior  structure  of  Buildings  128,  129,  130 

and  131,  residential,  or  residential  related  uses  such  as  child- 
care, are  absolutely  prohibited. 

The  proposed  action  does  not  involve  effects  that  are  highly 
uncertain,  involve  such  risks,  or  are  scientifically 
controversial  since  only  warehousing  activities  are  involved. 

The  proposed  action  v/ould  not  result  in  significant  increased 
noise  levels  since  the  types  of  warehousing  activities  v/ould  be-- 
consistent  with  historic  use  of  the  property. 

c.  Precedents  or  decisions  in  principle  for  future  actions  with 
significant  effects. 

The  proposed  action  v/ould  not  establish  precedents  of  future 
significant  effects  because  there  are  no  unusual  aspects  to  the 
use  of  Buildings  128,  129,  130  and  131  as  warehouses. 

d.  Federal,  State  of  California  or  local  law  or  requirements 
imposed  for  protection  of  the  environment. 

The  proposed  action  would  not  threaten  or  violate  environmental 
protection  lav/s  or  requirements  because  it  does  not  involve  any 
.unusual  hazardous  actions. 
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Clean  Air  Act:  The  proposed  action  would  not  result  in  new, 

added  or  significantly  different  affects  on  air  quality.  There 
will  be  no  substantial  change  in  land  or  facility  use  that  would 
significantly  change  or  add  to  existing  air  emission  sources. 
This  discussion  in  the  Categorical  Exclusion  constitutes  the 
Record  of  Non-Applicabili ty . The  action  is  therefore  not 
considered  to  require  a formal  Air  Quality  Conformity  Evaluation 
pursuant  to . the  Clean  Air  Act  Amendments. 

Coastal  Zone  Management  Act  Compliance:  The  Building  128,  129, 

130  and  131  area  is  located  outside  of  the  100  foot  line  of  the 
shoreline.  In  addition,  activities  will  be  taking  place 
exclusively  within  the  existing  area  and  there  will  be  no 
significant  permanent  changes  made  to  the  site.  As  a result,  no 
further  coastal  consistency  documentation  is  considered 
necessary . 

5.  Public  Concerns  Summary. 

No  formal  scoping  process  was  conducted  nor  was  any  deemed 
necessary  given  the  limited  scope  of  the  proposed  action.  There 
are  no  known  or  expected  public  concerns  that  would  result  from 
this  proposed  action. 

6 . Conclusion . 


Based  on  the  above  project  description  and  analysis,  the  proposed 
action  fits  the  specified  Categorical  Exclusion,  and  v/ould  not 
result  in  any  significant  adverse  environmental  impact  nor  would 
it  be  environmentally  controversial.  We  therefore  conclude  that 
this  proposed  lease  is  categorically  excluded  from  NEPA  under 
OPNAVINST  5090. IB  paragraph  2-4.2,  and  that  additional 
environmental  documentation  is  not  required. 

7.  Preparer.  This  Categorical  Exclusion  was  prepared  by  the 
Treasure  Island  Caretaker  Site  Office,  San  Francisco,  California, 
(415)  743-4717,  FAX  (415)  743-4700  or  Internet 

j bsul 1 ivan@ef awes t . navf ac . navy . mil . 


Base  Closure  Environmental  Coordinator 

q Qd  \m 

Date 
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EXHIBIT  D 


UTILITIES  AGREEMENT 

SUPPORTING  LEASE  OF  LAND  AND  STRUCTURES 
NAVAL  STATION  TREASURE  ISLAND 


ARTICLE  10,  UTILITIES 

(a)  Portions  of  the  Government's  utilities  systems  serving  the  Station  are  located  within  the 
Premises  and  are  reserved  for  use  by  the  Government  hereunder.  The  Lessee  agrees  to  allow  the 
Government  or  its  utility  suppliers  reasonable  access  to  the  Premises  for  such  operation, 
maintenance,  repair  and  replacement  of  these  utilities  systems  as  may  be  required.  In  executing 
operation,  maintenance,  repair  or  replacement  of  these  systems,  the  Government  agrees  to  take  all 
reasonable  steps  to  limit  interference  with  the  use  of  the  Premises  by  the  Lessee  or  its  approved 
sublessees  or  assignees. 

(b)  Prior  to  commencement  of  the  term  of  this  Ledse,  the  Government  and  the  Lessee  will  agree 
upon  the  terms  and  conditions  for  delivery  of  utility  services  by  the  Government  to  the  Lessee 
which  agreement  will  be  appended  as  Exhibit  “E”  to  this  Lease.  Conditions  will  include  the 
following: 

(1)  Sewage  discharge  by  the  Lessee  to  the  Government  owned  sewer  system  must  meet  all 
requirements  of  any  applicable  waste  water  discharge  permit  or  contract  issued  by  or  between 
the  Government  and  Bay  Area  Water  Quality  Management  Board  for  discharge  of  sewage  from 
the  Station. 

(2)  Storm  water  discharged  from  the  Premises  must  meet  the  requirements  of  permits  issued  to 
the  Government  in  accordance  with  the  National  Pollution  Discharge  Elimination  System 
(NPDES)  for  discharge  of  storm  water  from  the  Station.  In  addition,  the  Lessee  agrees  t0~ 
participate  in  any  storm  water  quality  management  program  required  by  applicable  local,  State, 
or  Federal  regulations. 

(c)  The  Lessee  may,  at  its  own  cost,  replace,  remove,  or  relocate  utility  systems  on  the  Premises  in 
order  to  use  the  Premises,  so  long  as  there  is  no  unreasonable  interference  with  use  by  the 
Government  of  the  utility  systems  and  provided  the  Government  has  approved  the  replacement, 
removal  or  relocation  in  advance.  Government  approval  shall  not  be  unreasonably  denied  or 
delayed. 

BACKGROUND 

This  exhibit  implements  the  agreement  stipulated  in  ARTICLE  10,  of  the  Lease  between  the  Lessee 
and  the  Government. 


All  correspondence  in  connection  with 
this  contract  should  include  reference  to: 
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AGREEMENT 

Pursuant  to  the  requirements  stipulated  in  ARTICLE  10  of  said  Lease,  the  Lessee  and  the 
Government  hereby  agree  to  the  following  with  respect  to  Government-owned  utility  systems  and 
to  Government-provided  utility  services: 


All  utility  services  delivered  at  the  premises  shall  be  obtained  from  the  City  and  County  of  San 
Francisco  (CCSF)  in  accordance  with  provisions  of  Cooperative  Agreement  N624749720003 
entered  into  by  the  Navy  and  CCSF.  The  Lessee  agrees  to  conform  to  conditions  of  service  which 
may  be  laid  out  by  CCSF  in  addition  to  the  general  requirements  of  paragraphs  2.0  through  7.0, 
below.  Assistance  in  obtaining  service  from  CCSF  can  be  obtained  by  contacting: 


San  Francisco  Public  Utilities  Commission 
410  Palm  Ave.,  Building  1 
Treasure  Island 
San  Francisco,  CA  94130 

Attn.:  Chuck  Swanson,  Utilities  Project  Manager 
Phone:  415  274  0333 


2.0  Metering 

Electric,  natural  gas  and  water  service  will  be  authorized  by  the  Government  only  after  installation 
of  meters  which  fully  and  exclusively  measure  consumption  on  the  Premises.  Prior  to 
commencement  of  service  the  Lessee  will  insure  that  any  additional  metering  which  may  be 
required  has  been  installed  by  the  San  Francisco  Public  Utilities  Commission  (SFPUC),  as  the 
representative  of  the  CCSF,  or  in  accordance  with  SFPUC  requirements  and  with  written  SFPUC 
authorization.  Unless  otherwise  stipulated  by  the  SFPUC,  the  volume  of  sewer  discharge  from  the 
Premises  will  be  assumed  to  equal  water  consumption  as  measured  by  applicable  meters. 

3.0  Commencement  of  Serv  ice 

Service  will  commence  after  the  Lessee,  or  any  sublessee  authorized  by  the  Government,  has 
established  an  account  With  the  SFPUC  and  has  made  any  advance  service  deposit  which  the 
SFPUC  may  require. 

4.0  Rates 

Until  further  notice  by  the  Government,  the  following  rates  are  in  effect: 


1.  General 


water 

sewer 


electricity 
natural  gas 


Utility 


Unit 

MWH  (million  watt-hours) 
MFC  (1,000  cubic  feet) 
KGAL  (thousand  gallons) 
KGAL 


Charge 
Per  Unit 
$142.75 
$ 6.00 
$ 5.40 
$ 5.75 


All  correspondence  in  connection  with 
this  contract  should  include  reference  to: 

N6247499RP42P12 

5.0  Billing  and  Payment 

Monthly  bills  for  utilities  services  will  be  issued  by  the  SFPUC  to  the  Lessee  or  to  a Government 
authorized  sublessee  as  agreed  upon  between  the  Lessee  and  the  SFPUC.  Payment  to  the  SFPUC  is 
due  within  10  working  days  of  receipt  of  the  bill.  Adjustments  to  billed  amounts  may  requested 
only  after  receipt  of  the  billed  amount  by  the  SFPUC  and  may  be  granted  by  the  SFPUC  only  after 
an  error  in  the  originally  presented  bill  is  clearly  established  and  documented. 

6.0  Service  to  Sublessees 

As  stated  in  paragraph  5.0,  above,  payment  for  utility  service  may  be  made  directly  to  the  SFPUC 
by  a Government  authorized  sublessee,  rather  than  by  the  Lessee,  subject  to  agreement  by  the 
SFPUC.  In  the  event  any  such  agreement  is  made,  the  Lessee  will  insure  that  the  applicable 
sublease  contains  provisions  sufficient  to  bind  the  sublessee  to  all  conditions  of  service  given  here 
as  well  as  to  any  additional  conditions  of  service  which  may  be  imposed  by  the  SFPUC. 

7.0  Failure  by  Sublessees  to  Make  Payment 

Any  Government  authorized  sublessee  obligated  to  make  payment  for  utility  services  directly  to  the 
SFPUC  will  be  considered  in  arrears  if  payment  of  any  bill  is  not  received  within  30  working  days 
of  presentation  to  the  sublessee  by  the  SFPUC.  In  any  such  case,  the  liability  for  payment  will 
immediately  revert  to  the  Lessee  and  will  remain  with  the  Lessee  for  the  remainder  of  the  term  of 
this  Lease. 


N624749  9RP42P 12 


Exhibit  E 


SAFETY  AND  HEALTH  HAZARDS  TO  BE  CORRECTED 


There  are  no  safety  or  health  hazards  identified  by  the  Government  requiring  correction. 


All  correspondence  in  connection  with 
this  contract  should  include  reference  to: 


Exhibit  F 
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GOVERNMENT’S  OBLIGATIONS  TO  ABATE  ASBESTOS 


No  asbestos  abatement  to  be  performed  by  Government. 


EXHIBIT  B 


DIAGRAM  OF  PREMISES 


EXHIBIT  B 

DIAGRAM  OF  PREMISES 
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Proposed  Lay  Down  Site 
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Treasure  Island  Reuse  Plan 

Existing  Conditions  Report:  Vol.  2 
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BUILDING  AND  INFRASTRUCTURE  CONDITIONS 


August  1995 


Prepared  for: 

The  Office  Of  Military  Base  Conversion, 

Planning  Department,  City  & County  of  San  Francisco, 
and  the  San  Francisco  Redevelopment  Agency 


Prepared  by: 

ROMA  Design  Group 

Cerbatos  & Associates  Consulting  Electrical  Engineers 
Cervantes  Design  Associates 
Don  Todd  Associates,  Inc. 

Manna  Consultants,  Inc. 

Moffatt  & Nichol  Engineers 
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Takahashi  Consulting  Engineers 
Treadwell  & Rollo,  Inc. 


EXHIBIT  D 


♦ 

MANAGEMENT  PLAN 
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Exhibit  D 

Proposed  Management  Plan 


This  management  plan  is  for  California  Engineering  Contractor's  operation  of  a lay  down 
yard  on  Treasure  Island.  The  management  plan  is  intended  to  address  operational  issues 
associated  with  the  lay  down  yard,  including  the  intended  use  of  the  site,  hours  of 
operation,  site  design  and  layout,  and  general  responsibilities  of  the  subtenant  with  regard 
to  operations  at  Treasure  Island. 

Proposed  Uses 

Proposed  uses  at  the  site  are  limited  to  the  following: 

♦ Temporary  Office  Complex : The  office  complex  will  be  comprised  of  several 
modular  trailers  coupled  together.  The  complex  will  serve  as  the  on-site 
location  for  various  office  related  functions  associated  with  the  retrofit  project 
and  would  serve  as  the  work  location  for  approximately  30  employees. 

♦ Delivery  and  Storage  of  Materials'.  The  site  will  serve  as  the  delivery  and 
storage  location  for  fabricated  steel  and  paint  used  in  the  retrofit  project. 

♦ Crew  Assembly.  The  site  would  serve  as  central  location  for  work  crews  to 
assemble  before  being  dispatched  to  the  job  site  on  the  Bridge. 

♦ Equipment  Maintenance  and  Storage:  The  site  will  be  used  to  store  vehicles 
and  equipment  associated  with  the  project,  including  bucket  trucks,  cranes, 
boom  trucks,  forklifts,  crew  trucks  and  compressors.  In  addition,  the  site  may 
be  used  for  general  maintenance  and  repairs  on  the  vehicles  and  equipment. 

♦ On-Site  Refueling:  The  existing  fuel  storage  tank  on  the  site  will  be  used  to 
store  diesel  fuel  and  to  refuel  vehicles  and  equipment. 

Hours  of  Operation 

For  on  site  functions,  including  the  office  complex,  the  yard  operations,  and  the  delivery 
of  materials  (fabricated  steel),  the  hours  of  operation  will  generally  occur  during  the 
daylight  hours  ranging  from  6am  to  7pm.  Crew  assembly  for  work  on  the  Bridge  will 
generally  occur  at  two  times  - once  in  the  evening  at  around  9pm  and  again  in  the 
morning  at  around  5ani.  Material  deviations  from  these  hours  of  operation  will  require 
the  prior  written  consent  of  the  Authority's  Executive  Director. 

Traffic  and  Road  Maintenance 

Traffic  to  and  from  the  site,  including  the  delivery  of  steel  and  the  disbursement  of  the 
steel  and  the  work  crews  to  the  job  site  will  be  along  a prescribed  path  of  travel  as 
outlined  in  the  sublease.  There  are  approximately  450  loads  of  steel  which  will  be 
delivered  to  the  site  over  the  three  year  term  of  the  sublease,  and  the  distribution  of  that 
product  to  the  work  site  will  require  approximately  1,550  loads  or  about  ten  trips  per 
week. 


In  the  event  that  the  delivery  of  steel  or  the  redistribution  of  steel  to  the  job  site  results  in 
damages  to  the  road  network  on  Treasure  Island  and/or  Yerba  Buena  Island,  including 
tracking  of  dirt  and  debris  from  the  lay  down  yard  onto  surrounding  streets,  California 
Engineering  Contractors  will  be  responsible  for  repairs  and  street  cleaning  required  by 
their  activities. 

Site  Design  and  Layout 

The  lay  down  area  will  be  utilized  in  the  manner  set  forth  in  the  site  plans  attached  to  the 
sublease  with  the  following  additional  conditions: 

♦ Fencing  and  Screening : CEC  will  screen  the  site  from  surrounding  areas  to 
reduce  negative  visual  impacts.  This  includes  the  siting  of  the  office  complex 
on  the  northern  end  of  the  site,  the  use  of  a landscaped  berm  on  the  eastern 
edge  of  the  site,  and  the  erection  of  an  8'  fence  with  screening,  which  includes 
slats  integrated  with  the  fencing  material. 

♦ Lighting:  Although  certain  activities  may  be  preformed  in  the  evenings,  most 
of  the  activity  at  the  site  is  expected  to  occur  during  daylight  hours.  To  the 
extent  they  are  needed  to  support  the  operation,  lighting  may  installed  at  the 
lay  down  yard,  including  on  the  proposed  office  complex.  These  lights  must 
be  contained  within  the  site  and  light  standards  may  not  be  taller  than  the 
proposed  office  complex.  The  lights  must  be  directed  into  the  site,  thereby 
minimizing  the  effect  of  the  lighting  on  adjacent  areas. 

♦ Material  Storage : The  storage  of  materials  shall  be  conducted  in  such  a way 
as  to  minimize  the  visual  effects  on  surrounding  areas.  While  some  of  the 
equipment  is  expected  to  be  visible  from  outside  the  yard,  the  materials 
delivered  to  the  site  must  be  stored  in  such  a manner  as  to  not  exceed  the  8' 
height  of  the  fence  (referenced  above).  In  addition,  materials  may  be  stored 
on  the  eastern  and  southern  edges  of  the  site,  however  no  materials  may  be 
stored  in  the  areas  immediately  adjacent  to  the  office  complex. 


♦ 


EXHIBIT  E 


ROUTE  FOR  TRAFFIC  TO  AND  FROM  PREMISES 


* 


EXHIBIT  F 


RULES  AND  REGULATIONS 


< 


< 


i 
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EXHIBIT  f 

RULES  AND  REGULATIONS 


1.  AH  rules  and  regulations  set  out  in  the  Master  Lease  and  First  Amendment  shall 
prevail. 

2.  No  signs,  advertisements  or  notices  shall  be  attached  to,  or  placed  on,  the  exterior  or 
interior  of  the  Building  or  elsewhere  on  the  Islands,  without  prior  written  approval  of 
Sublandlord.  Such  signs  must  be  removed  within  24  hours  of  vacancy,  or  the 
termination  of  the  approved  event  or  activity,  or  at  the  request  of  Sublandlord. 

3.  Sublandlord  shall  have  the  right  to  prohibit  Subtenant’s  use  of  the  Building  name  or 
photo  in  its  advertisement. 

4.  All  persons  entering  or  exiting  the  Premises,  or  Building  may  be  required  to  present 
the  appropriate  pass  and  sign  in  and  out. 

5.  Temporary  notices  are  not  to  be  taped,  ihumbtacked,  nailed  or  glued  to  doors  or  walls. 

6.  Subtenant's  contractor,  while  on  the  Premises  or  Subtenant’s  parking  area,  shall  be 
subject  to  these  Rules  and  Regulations,  and  will  also  be  subject  to  direction  from 
Sublandlord  and  its  agents,  but  will  not  be  an  agent  or  contractor  of  the  Sublandlord 
or  its  agents.  Subtenant’s  contractor  shall  be  licensed  by  the  State,  insured  and  bonded 
at  the  amount  requested  by  the  Sublandlord. 

7.  If  the  demised  Premises  or  any  part  of  the  Building  becomes  infested  with  pests  as  a 
result  of  the  use  or  neglect  on  the  part  of  the  Subtenant,  the  Subtenant  shall  be  solely 
responsible  for  the  immediate  extermination  costs. 

S.  If,  as  a result  of  any  governmental  rule  or  regulation  or  law,  Sublandlord  imposes  a 
curtailment  of  services  or  a reduction  of  energy  usage,  the  Subtenant  shall  comply  and 
shall  be  liable  for  any  surcharges  imposed  upon  Sublandlord  for  non-compliance. 

9.  Subtenant  shall  install  and  maintain  those  in  existence  at  Building  turn  over,  at 
Subtenant’s  expense,  fire  extinguishers,  per  local  governmental  regulations  or  law. 

10.  Subtenant  shall  install  and  maintain  at  Subtenant’s  expense,  any  life  safety  equipment 

required  by  governmental  rules,  regulations,  or  laws  to  be  kept  on  the  Premises.  

11.  Subtenant  and  Subtenant’s  agents  and  employees  shall  park  only  in  those  areas 
designated  by  Sublandlord  to  be  within  the  lines  in  Exhibit  B,  Drawing  of  Premises. 

12.  Subtenant  is  subject  to  fine  for  each  parking  violation  by  Subtenant,  Subtenant’s 
employees,  agents,  invitees,  or  licensees. 

13.  Subtenant  will  provide  information  about  and  encourage  all  employees  to  maximize 
usage  of  transit , carpool,  and  ferry  services  available. 

14.  Subtenant  will  attempt  to  schedule  deliveries  and  other  major  vehicular  activities  so 
as  to  avoid  hours  of  maximum  Bay  Bridge  traffic  congestion. 

15.  Subtenant  will  consider  flexibility  in  working  hours,  tele-commuting  options  and 
other  programs  to  reduce  island  and  Bay  Bridge  traffic  congestion. 

16.  Subtenants  will  provide  Sublandlord  with  a list  of  vehicular  and  trip  reduction  efforts 
it  will  undertake,  prior  to  building  occupancy. 

17.  Special  Events  expected  to  attract  more  than  110%  the  average  number  of  employees, 
clients,  subtenants,  contractors,  agents,  or  visitors  must  be  pre-authorized  72  hours  in 
advance  by  Sublandlord.  Additional  parking  fees,  shuttle  or  ferry  service 
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requirements  and  other  traffic  congestion  mitigation  measures  may  be  imposed  in 
order  to  address  anticipated  traffic  demands. 

18.  No  canvassing  or  soliciting  shall  be  allowed  on  the  Premises  or  in  the  Building. 

19.  Subtenant  shall  not  use  the  Building  for  lodging,  sleeping  or  conduct  any  mechanical 
or  manufacturing  operations,  without  prior  written  approval  of  Sublandlord. 

20.  Subtenant  shall  not  conduct,  in  or  about  the  Building  or  on  the  Premises,  any  auction, 
public  or  private  sale  without  the  prior  written  approval  of  Sublandlord. 

21 . Subtenant  will  accept  current  keys,  key  cabinet  and  locks  in  the  Building  and  shall  not 
have  any  such  keys  copied.  Subtenant  will  not  install  additional  locks  or  change  the 
keying  system  without  prior  written  approval  of  Sublandlord.  Subtenant,  upon 
termination  of  the  Lease  shall  deliver  to  Sublandlord  all  keys  to  doors  in  the  Building, 
specifically  labeled  with  a Master  Key  listing. 

22.  Subtenant  shall  provide  adequate  security  of  all  Premises  and  Buildings  under  this 
Lease. 

23.  Subtenant  shall  report  all  theft  of  property  or  other  crime  to  the  Police  and 
Sublandlord.  Subtenant  shall  report  all  slip  and  fall  accidents  or  other  potential 
liability  claims  to  Sublandlord. 

24.  Subtenant  shall  not  make  or  permit  to  be  made  any  unseemly  or  disturbing  noises, 
sounds  or  vibrations  or  disturb  or  interfere  with  occupants  of  the  neighboring 
buildings  or  premises,  in  any  way.  * 

25.  Subtenant  shall  not  install  any  antenna  or  other  device  on  the  roof  or  exterior  of  the 
Building  without  Sublandlord’s  prior  written  approval. 

26.  No  storage  of  materials  of  any  kind  shall  be  allowed  outside  the  Building. 

27.  Sublandlord  may  designate  time  and  manner  the  Subtenant  will  move  freight, 
furniture  and  supplies  in  and  out  of  Building. 

28.  Subtenant  will  not  place  equipment  of  unusual  size  and  weight  on  the  Premises. 

29.  Subtenant  will  not  install  window  coverings  on  the  interior  or  exterior  of  Building 
without  the  prior  written  approval  of  Sublandlord. 

30.  Animals  will  not  be  kept  on  the  Premises. 

31.  For  any  event  with  over  500  persons,  applicant  must  recycle  any  newspaper,  glass  or 
aluminum  items  generated.  For  smaller  events,  applicants  are  strongly  encouraged'fo 
and  should  make  every  effort  to  recycle. 

32.  The  sale  and  use  of  mylar  balloons  on  Treasure  Island  is  prohibited.  All  other 
balloons  are  permitted,  but  must  be  removed  following  the  event  from  both  the  event 
area  and  any  other  area  of  the  island  to  which  they  have  drifted.  The  release  of 
balloons  is  absolutely  prohibited. 

33.  Applicants  are  advised  the  City  prohibits  the  use  of  food  packaging  items  which 
contain  ehloroflurocarbons,  such  as  styrofoam  on  all  premises. 

34.  All  tents  should  be  certified  to  withstand  70  mph  winds  and  installed  according  to 
manufacturers  instructions.  All  tents  and  heating  devices  must  comply  with  fire  and 
life  safety  regulations  and  be  inspected  and  approved  by  the  San  Francisco  Fire 
Department  Inspector. 
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EXHIBIT  G 

PERMITTED  ALTERATIONS 


Fencing 
Lighting 
Base  Rock 
Concrete  Slabs 
Storage  Buildings 
Office  Buildings 
Utilities 


EXHIBIT  "G" 
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EXHIBIT  H 


STANDARD  UTILITIES  AND  SERVICES  AND  RATES 
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Utilities 

1)  The  sub-lessee  agrees  to  allow  the  utility  suppliers  reasonable  access  to  the  premises  for  such 
operation,  maintenance,  repair  and  replacement  of  these  utilities  systems  as  may  be  required.  In 
executing  operation,  maintenance,  repair  or  replacement  of  these  systems,  all  reasonable  steps 
will  be  taken  to  limit  interference  with  the  use  of  the  Premises  by  the  sub-lessee. 

2)  Terms  and  conditions  will  include  the  following: 

a)  Sewage  discharge  by  the  sub-lessee  to  the  Navy  owned  sewer  system  must  meet  all 
requirements  of  any  applicable  waste  water  discharge  permit  or  contact  issued  by  or 
between  the  sub-landlord  and  Bay  Area  Water  Quality  Management  Board  for  discharge 
of  sewage  from  the  island. 

b)  Storm  water  discharged  from  the  Premises  must  meet  the  requirements  of  permits 
issued  to  the  sub-landlord  in  accordance  with  the  National  Pollution  Discharge 
Elimination  System  (NPDES)  for  discharge  of  storm  water  from  the  Station.  In  addition, 
the  sub-lessee  agrees  to  participate  in  any  storm  water  quality  management  program 
required  by  applicable  local,  State,  or  Federal  regulations. 

3)  The  sub-lessee  may,  with  pre-approval  by  sub-landlord  and  at  its  own  cost,  replace,  remove, 
or  relocate  utility  system  on  the  Premises  in  order  to  use  the  Premises,  so  long  as  there  is  no 
unreasonable  interference  with  use  by  the  sub-landlord  of  the  utility  systems  and  provided  the 
sub-landlord  has  approved  the  replacement,  removal  or  relocation  in  advance.  Approval  shall  not 
be  unreasonably  denied  or  delayed. 

The  sub-lessee  and  the  sub-landlord  hereby  agree  to  the  following  with  respect  to  Navy-owned 
utility  systems  and  to  sub-landlord-provided  utility  services:  

General 

All  utility  services  delivered  at  the  Premises  shall  be  obtained  from  the  sub-landlord  in 
accordance  with  provisions  of  Cooperative  Agreement  N624749720003.  The  sub-lessee  agrees 
to  conform  to  conditions  of  service  which  may  be  laid  out  by  sub-landlord  in  addition  to  the 
general  requirements  below.  Service  from  sub-landlord  can  be  obtained  by  contacting: 

San  Francisco  Public  Utilities  Commission 
410  Avenue  of  the  Palms,  Building  1 
Treasure  Island 
San  Francisco,  CA  94130 


Attn:  Chuck  Swanson,  Project  Manager 
Treasure  Island  Public  Utilities  Commission 
(415)  274-0333 


Metering 

Electric,  natural  gas  and  water  service  will  be  authorized  by  the  sub-landlord  only  after 
installation  as  required  by  the  Public  Utilities  Commission  (PUC)  of  meters  which  fully  and 
exclusively  measure  consumption  on  the  Premises.  Prior  to  commencement  of  service  the  sub- 
lessee will  insure  that  any  additional  metering  which  may  be  required  has  been  installed  by  the 
PUC  with  written  sub-landlord  authorization.  Unless  otherwise  stipulated  by  the  PUC,  the 
volume  of  sewer  discharge  from  the  Premises  will  be  assumed  to  equal  water  consumption  as 
metered  by  applicable  meters. 

Commencement  of  Serv  ice 

Service  will  commence  after  the  sub-lessee  has  established  an  account  with  the  PUC  and  has 
made  any  advance  service  deposit  which  the  PUC  may  require. 

Rates 

Until  further  notice  by  the  sub-landlord,  the  following  rates  are  in  effect: 


Utility 
Electricity 
Natural  gas 
Water 
Sewer 


Unit 

MWH  (million-watt-hour) 
MCF  (1000  cubic  feet) 
KGAL  (thousand  gallons) 
KGAL 


Charge  Per  Unit 
$142.75 
$ 6.00 
$ 5.40 
$ 5.75 


Billing  and  Payment 


Monthly  bills  for  utilities  services  will  be  issued  by  the  PUC  to  the  sub-lessee  as  agreed  upon 
between  the  sub-lessee  and  the  PUC.  Payment  to  the  PUC  is  due  within  10  working  days  of 
receipt  of  the  bill.  Payment  for  utility  service  must  be  made  directly  to  the  PUC. 

Failure  by  Sub-Lessees  to  Make  Payment 

.Any  sub-lessee  obligated  to  make  payment  for  utility  services  directly  to  the  PUC  will  be 
considered  in  arrears  if  payment  of  any  bill  is  not  received  within  30  working  days  of 
indentation  to  the  sub-lessee  by  the  PUC. 
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APPROVED  HAZARDOUS  MATERIALS 
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APPROVED  HAZARDOUS  MATERIALS 


LIST  OF  HAZARDOUS  MATERIALS 

DIESEL  FUEL 
GASOLINE 
MOTOR  OIL 
ANTI-  FREEZE 
TRANSMISSION 
HYDRAULIC  FLUID 
AIR  TOOL  LUBRICANT 
MULTI-PURPOSE  GREASE 
DEGREASER 
BATTERY  ACIDD  FLUID 

LACQUER  THINNER 
METHYL  ETHYL  KETONE 
MINERAL  SPIRITS 
XYLENE 

INORGANIC  ZINC  PRIMER 
PHENOLIC  INTERMEDIATE  COATING 
ACRYLIC  FINISH  COATING 
MARKING  PAINT 

ACETYLENE 

OXYGEN 

PROPANE 


WELDING  RODS 
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FILE  NO. RESOLUTION  NO. 

[California  Engineering  Contractors  Sublease  Amendment] 

AUTHORIZING  AN  AMENDMENT  TO  THE  SUBLEASE  BETWEEN  THE  AUTHORITY  AND 
CALIFORNIA  ENGINEERING  CONTRACTORS,  INC.  ("CEC"),  TO  ADD  APPROXIMATELY 
31 ,751  SQUARE  FEET  TO  THE  SUBLEASED  PREMISES. 

WHEREAS,  the  Authority  and  CEC  entered  into  that  certain  Treasure  Island  Sublease 
dated  February  1,  2000  (the  "Sublease")  under  which  the  Authority  subleased  to  CEC  a one 
square  block  area  consisting  of  approximately  three  (3)  acres  of  unimproved  land  bounded  by 
Avenue  F,  Avenue  H,  11th  Street  and  9th  Street  on  Treasure  Island  for  work  related  to  the 
seismic  retrofit  of  the  western  span  of  the  Bay  Bridge;  and 

WHEREAS,  CEC  wishes  to  sublease  additional  land  from  the  Authority  for  the  same 
purposes  stated  in  the  Sublease;  and 

WHEREAS,  The  Authority  has  approved  an  amendment  of  the  Land  and  Structures 
Master  Lease  between  the  Authority  and  the  U.S.  Government  acting  by  and  through  the 
Department  of  the  Navy  (the  "Navy")  to  include  such  additional  land  in  the  master  leasehold 
premises;  and 

WHEREAS,  The  Authority  is  willing  to  sublease  the  additional  land  to.  CEC  for  an 
additional  $4,762.65  per  month;  now  therefore  be  it 

RESOLVED,  That  the  Board  of  Directors  hereby  authorizes  the  Executive  Director  to 
enter  into  an  amendment  to  the  Sublease  to  add  the  additional  land  desired  by  CEC  and  to 
increase  the  amount  of  the  monthly  rent  under  the  Sublease  by  an  additional  $4,762.65  per 
month. 
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FURTHER  RESOLVED:  That  the  amendment  to  the  Sublease  be  in  a form 


customarily  used  by  the  Authority  consistent  with  the  intent  of  this  Resolution  and  approved  by 
as  to  form  by  the  City  Attorney's  Office. 

CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors 
of  the  Authority  at  a properly  noticed  meeting  on  September  1 3,  2000. 


John  Elberling 
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TREASURE  ISLAND  SUBLEASE 


THIS  SUBLEASE  (the  "Sublease"),  dated  as  of  this  1st  of  February,  2000,  is  by 
and  between  the  Treasure  Island  Development  Authority  (“Sublandlord”  ) and  California 
Engineering  Contractors,  Inc.,  a California  corporation  (“Subtenant”).  From  time  to  time, 
Sublandlord  and  Subtenant  together  shall  be  referred  to  herein  as  the  “Parties”. 

This  Sublease  is  made  with  reference  to  the  following  facts  and  circumstances: 

A.  The  United  States  of  America,  acting  by  and  through  the  Department  of 
Navy  (“Master  Landlord”)  and  Sublandlord  entered  into  a lease  dated  November  19,  1998,  as 
amended  by  that  certain  Amendment  to  Lease  dated  January  14,  1999,  and  that  certain 
Amendment  to  Leased  dated  Ferbruary  1„  2000,  (the  “Master  Lease”),  a copy  of  which  is 
attached  hereto  as  Exhibit  A.  Under  the  Master  Lease,  the  Master  Landlord  leased  to 
Sublandlord  on  Naval  Station  Treasure  Island  (the  “Property”),  among  other  things,  one  square 
block  area  consisting  of  approximately  three  (3)  acres  of  unimproved  land  bounded  by  Avenue  F, 
Avenue  H,  1 1th  Street  and  9th  Street,  all  as  more  particularly  shown  on  the  map  attached  hereto  as 
Exhibit  B (the  “Premises”). 

B.  The  California  Department  of  Transportation  has  awarded  a contract  to  a 
joint  venture  consisting  of  Subtenant  and  Modern  Continental  for  the  seismic  retrofit  of  the 
western  span  of  the  Bay  Bridge  ("Project”). 

C.  Subtenant  desires  to  sublet  the  Premises  from  Sublandlord  and 
Sublandlord  is  willing  to  sublet  the  Premises  to  Subtenant  on  the  terms  and  conditions  contained 
in  this  Sublease. 

NOW  THEREFORE,  Sublandlord  and  Subtenant  hereby  agree  as  follows:. 

1.  PREMISES 

1.1.  Subleased  Premises.  Subject  to  the  terms,  covenants  and  conditions  of  this  Sublease, 
Sublandlord  subleases  to  Subtenant  the  Premises. 

1.2.  As  Is  Condition  of  Premises. 

(a)  Inspection  of  Premises.  Subtenant  represents  and  warrants  that  Subtenant  has  conducted 
a thorough  and  diligent  inspection  and  investigation,  either  independently  or  through  its  officers, 
directors,  employees,  agents,  affiliates,  subsidiaries,  licensees  and  contractors  , and  their 
respective  heirs,  legal  representatives,  successors  and  assigns,  and  each  of  them,  (“Subtenant's 
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Agents”)  of  the  Premises  and  the  suitability  of  the  Premises  for  Subtenant's  intended  use. 
Subtenant  is  fully  aware  of  the  needs  of  its  operations  and  has  determined,  based  solely  on  its 
own  investigation,  that  the  Premises  are  suitable  for  its  operations  and  intended  uses.  As  part  of 
its  inspection  of  the  Premises,  Subtenant  acknowledges  its  receipt  and  review  of  the  Seismic 
Report  referenced  in  Section  1.2(c)  below  and  the  Joint  Inspection  Report  referenced  in  Section  6 
of  the  Master  Lease. 

(b)  As  Is;  Disclaimer  of  Representations.  Subtenant  acknowledges  and  agrees  that  the 
Premises  are  being  subleased  and  accepted  in  their  "AS  IS,  WITH  ALL  FAULTS"  condition, 
without  representation  or  warranty  of  any  kind,  and  subject  to  all  applicable  laws,  statutes, 
ordinances,  resolutions,  regulations,  proclamations,  orders  or  decrees  of  any  municipal,  county, 
state  or  federal  government  or  other  governmental  or  regulatory  authority  with  jurisdiction  over 
the  Premises,  or  any  portion  thereof,  whether  currently  in  effect  or  adopted  in  the  future  and 
whether  or  not  in  the  contemplation  of  the  Parties,  including  without  limitation  the  orders  and 
citations  of  any  regulatory  authority  with  jurisdiction  over  life  and  safety  issues  concerning  the 
Premises  governing  the  use,  occupancy,  management,  operation  and  possession  of  the  Premises 
("Laws”).  Without  limiting  the  foregoing,  this  Sublease  is  made  subject  to  any  and  all  covenants, 
conditions,  restrictions,  easements  and  other  title  matters  affecting  the  Premises,  or  any  portion 
thereof,  whether  or  not  of  record.  Subtenant  acknowledges  and  agrees  that  neither  Sublandlord, 
the  City  and  County  of  San  Francisco  ("City”),  nor  any  of  their  respective  officers,  directors, 
employees,  agents,  affiliates,  subsidiaries,  licensees  or  contractors  , or  their  respective  heirs,  legal 
representatives,  successors  and  assigns  ("Sublandlord's  Agents”)  have  made,  and  Sublandlord 
hereby  disclaims,  any  representations  or  warranties,  express  or  implied,  concerning  (i)  title  or 
survey  matters  affecting  the  Premises,  (ii)  the  physical,  geological,  seismologica!  or 
environmental  condition  of  the  Premises,  including,  without  limitation,  the  matters  described  in 
the  Seismic  Report  (as  defined  below)  (iii)  the  quality,  nature  or  adequacy  of  any  utilities  serving 
the  Premises,  (iv)  the  feasibility,  cost  or  legality  of  constructing  any  Alterations  on  the  Premises 
if  required  for  Subtenant’s  use  and  permitted  under  this  Sublease,  (v)  the  safety  of  the  Premises, 
whether  for  the  use  of  Subtenant  or  any  other  person,  including  Subtenant's  Agents  or 
Subtenant’s  clients,  customers,  vendors,  invitees,  guests,  members,  licensees,  assignees  or~- 
Subtenants  ("Subtenant's  Invitees”),  or  (vi)  any  other  matter  whatsoever  relating  to  the  Premises 
or  their  use,  including,  without  limitation,  any  implied  warranties  of  merchantability  or  fitness 
for  a particular  purpose. 

(c)  Seismic  Report.  Without  limiting  Section  1 .2(b)  above.  Subtenant 
expressly  acknowledges  for  itself  and  Subtenant's  Agents  that  it  received  and  read  that  certain 
report  dated  August  1995.  entitled  "Treasure  Island  Reuse  Plan:  Physical  Characteristics, 
Building  and  Infrastructure  Conditions,  " prepared  for  the  Office  of  Military  Base  Conversion. 
Department  of  City  Planning,  and  the  Redevelopment  Agency  of  the  City  and  County  of 
San  Francisco,  (the  "Seismic  Report”),  a copy  of  the  cover  page  of  which  is  attached  hereto  as 
Exhibit  C.  Subtenant  has  had  an  adequate  opportunity  to  review  the  Seismic  Report  with  expert 
consultants  of  its  own  choosing.  The  Seismic  Report,  among  other  matters,  describes  the 
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conditions  of  the  soils  of  the  Property  and  points  out  that  in  the  area  of  the  Property  where  the 
Premises  are  located,  an  earthquake  of  magnitude  7 or  greater  is  likely  to  cause  the  ground  under 
and  around  the  Premises  to  spread  laterally  to  a distance  of  ten  (10)  or  more  feet  and/or  result  in 
other  risks.  In  that  event,  there  is  a significant  risk  that  any  structures  or  improvements  located 
on  or  about  the  Premises,  may  fail  structurally  and  collapse. 

2.  COMPLIANCE  WITH  MASTER  LEASE 

2.1.  Incorporation  by  Reference.  All  of  the  terms  and  conditions  of  the  Master  Lease  are 
hereby  incorporated  by  reference  into  this  Sublease  as  if  fully  set  forth  herein. 

2.2.  Conflict.  If  any  of  the  provisions  of  this  Sublease  conflict  with  any  portion  of  the  Master 
Lease  as  incorporated  herein,  then  the  terms  of  the  Master  Lease  shall  govern. 

2.3.  Compliance  with  Master  Lease.  Subtenant  shall  not  do  or  permit  to  be  done  anything 
which  would  constitute  a violation  or  a breach  of  any  of  the  terms,  conditions  or  provisions  of  the 
Master  Lease  or  which  would  cause  the  Master  Lease  to  be  terminated  or  forfeited  by  virtue  of 
any  rights  of  termination  reserved  by  or  vested  in  the  Master  Landlord. 

2.4.  Automatic  Termination.  If  the  Master  Lease  terminates  for  any  reason  whatsoever,  this 
Sublease  shall  automatically  terminate  and  the  Parties  shall  thereafter  be  relieved  from  all 
liabilities  and  obligations  under  this  Sublease,  except  for  liabilities  and  obligations  which 
expressly  survive  termination  of  this  Sublease.  Subtenant  acknowledges  and  agrees  that  it  has 
reviewed  the  Master  Lease,  is  aware  of  the  circumstances  upon  which  the  Master  Lease  may  be 
terminated  and  hereby  assumes  all  risks  associated  with  the  automatic  termination  of  this 
Sublease  because  of  the  termination  of  the  Master  Lease. 

3.  TERM 

3.1.  Term  of  Sublease.  The  term  of  this  Sublease  (the  ‘Term”)  shall  commence  on  February 
7,  2000  (the  "Commencement  Date")  and  expire  on  January  31, 2003,  (the  “Expiration  Date”, 
provided  however  that  at  any  time  after  January  31,  2002,  either  Party  may  terminate  this 
Sublease  prior  to  the  Expiration  Date,  for  any  reason  and  without  liability  for  such  termination, 
by  providing  the  other  Party  at  least  One  Hundred  And  Eighty  (180)  days  prior  written  notice 
thereof. 


4. 


RENT 


4.1.  Base  Rent.  Throughout  the  Term,  beginning  on  the  Commencement  Date,  Subtenant 
shall  pay  to  Sublandlord  Base  Rent  in  the  amount  of  twenty-two  Thousand  Dollars  ($22,000.00) 
per  month  (the  “Base  Rent”).  Base  Rent  shall  be  paid  to  the  Sublandlord  without  prior  demand 
and  without  any  deduction,  setoff,  or  counterclaim  whatsoever.  Base  Rent  shall  be  payable  on  or 
before  the  first  day  of  each  month,  in  advance,  at  the  Notice  Address  of  Sublandlord  provided  in 
Section  20.1  hereof  or  such  other  place  as  Sublandlord  may  designate  in  writing.  If  the 
Commencement  Date  occurs  on  a date  other  than  the  first  day  of  a calendar  month,  or  the 
Sublease  terminates  on  a day  other  than  the  last  day  of  a calendar  month,  then  the  monthly 
payment  of  Base  Rent  for  such  fractional  month  shall  prorated  based  on  a thirty  (30)  day  month. 

4.2.  Additional  Charges.  In  addition  to  Base  Rent,  Subtenant  shall  pay  any  and  all  real 
property  taxes,  possessory  interest  taxes  and  other  costs,  impositions  and  expenses  related  to  the 
Premises  as  provided  in  Section  5 hereof  plus  all  other  charges  related  to  the  Premises  otherwise 
payable  by  Subtenant  to  Sublandlord  hereunder,  including,  without  limitation,  all  late  charges 
and  default  interest  attributable  to  late  payments  and/or  defaults  of  Subtenant  hereunder,  all 
utility  charges,  and  the  common  area  maintenance  charge  (the  “Navy  CAM  Charge”)  levied  by 
the  Master  Landlord  on  the  Premises  (together,  the  “Additional  Charges”).  Together.  Base  Rent 
and  Additional  Charges  shall  hereinafter  be  referred  to  as  the  “Rent”. 

4.3.  Late  Charge.  If  Subtenant  fails  to  pay  any  Rent  within  ten  (10)  days  after  the  date  the 

same  is  due  and  payable,  such  unpaid  amount  will  be  subject  to  a late  payment  charge  equal  to 
six  percent  (6%)  of  the  unpaid  amount  in  each  instance.  The  late  payment  charge  has  been 
agreed  upon  by  Sublandlord  and  Subtenant,  after  negotiation,  as  a reasonable  estimate  of  the 
additional  administrative  costs  and  detriment  that  Sublandlord  will  incur  as  a result  of  any  such 
failure  by  Subtenant,  the  actual  costs  thereof  being  extremely  difficult  if  not  impossible  to 
determine.  The  late  payment  charge  constitutes  liquidated  damages  to  compensate  Sublandlord 
for  its  damages  resulting  from  such  failure  to  pay  and  Subtenant  shall  promptly  pay  such  charge 
to  Sublandlord  together  with  such  unpaid  amount.  

4.4.  Default  Interest.  If  any  Rent  is  not  paid  within  ten  (10)  days  following  the  due  date, 
such  unpaid  amount  shall  bear  interest  from  the  due  date  until  paid  at  the  rate  of  ten  percent 
(10%)  per  annum,  provided  however  that  interest  shall  not  be  payable  on  late  charges  incurred  by 
Subtenant  nor  on  any  amounts  on  which  late  charges  are  paid  by  Subtenant  to  the  extent  this 
interest  would  cause  the  total  interest  to  be  in  excess  of  that  which  an  individual  is  lawfully 
permitted  to  charge.  Payment  of  interest  shall  not  excuse  or  cure  any  default  by  Subtenant. 

5.  TAXES,  ASSESSMENTS  ANI)  OTHER  EXPENSES 

5.1.  Taxes  and  Assessments,  Licenses,  Permit  Fees  and  Liens. 
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(a)  Payment  Responsibility.  Subtenant  shall  pay  any  and  all  real  and  personal  property 
taxes,  including,  but  not  limited  to,  possessory  interest  taxes,  general  and  special  assessments, 
excises,  licenses,  permit  fees  and  other  charges  and  impositions  of  every  description  levied  on  or 
assessed  against  the  Premises,  any  Alterations,  Subtenant's  Personal  Property,  or  Subtenant’s  use 
of  the  Premises  or  any  Alterations  during  the  Term.  Subtenant  shall  make  all  such  payments 
directly  to  the  charging  authority  when  due  and  payable  and  at  least  ten  (10)  days  prior  to 
delinquency.  However,  with  respect  to  real  property  taxes  and  assessments  levied  on  or  assessed 
against  the  Premises  for  which  Sublandlord  receives  the  tax  bill  directly  from  the  taxing 
authority,  Subtenant  shall  reimburse  Sublandlord  for  payment  of  such  sums  immediately  upon 
demand. 

(b)  Taxability  of  Possessory'  Interest.  Without  limiting  the  foregoing.  Subtenant  recognizes 
and  agrees  that  this  Sublease  may  create  a possessory  interest  subject  to  property  taxation  and 
that  Subtenant  may  be  subject  to  the  payment  of  property  taxes  levied  on  such  interest. 

(c)  No  Liens.  Subtenant  shall  not  allow  or  suffer  a lien  for  any  taxes  payable  by  Subtenant 
hereunder  to  be  imposed  upon  the  Premises  or  upon  any  equipment  or  other  property  located 
thereon  without  discharging  the  same  as  soon  as  practicable,  and  in  no  event  subsequent  to 
delinquency. 

(cl)  Rcportinu  Information.  Subtenant  agrees  to  provide  such  information  as  Sublandlord 
may  request  to  enable  Sublandlord  to  comply  with  any  possessory  interest  tax  reporting 
requirements  applicable  to  this  Sublease. 

5.2.  Other  Expenses.  This  is  a “triple  net"  Sublease.  Accordingly,  Subtenant  shall  be 
responsible  for  any  and  all  other  charges,  costs  and  expenses  related  to  its  use,  occupancy, 
operation  or  enjoyment  of  the  Premises  or  any  Alterations  permitted  thereon,  including,  without 
limitation,  the  cost  of  any  utilities,  the  Navy  CAM  Charge,  and  all  property  maintenance, 
including  landscaping  of  parking  areas,  or  any  other  services  necessary  for  Subtenant's  use. 

5.3.  Evidence  of  Payment.  Subtenant  shall,  upon  Sublandlord’s  request,  furnish  to 
Sublandlord  within  ten  (10)  days  after  the  date  when  any  charges  are  due  and  payable,  official 
receipts  of  the  appropriate  taxing  authority  or  other  evidence  reasonably  satisfactory  to 
Sublandlord,  evidencing  payment  thereof. 

6.  USE;  COVENANTS  TO  PROTECT  PREMISES 

6.1.  Subtenant’s  Permitted  Use.  Subtenant  may  use  the  Premises  in  connection  with 
Subtenant’s  work  related  to  the  Project  as  provided  herein,  and  for  no  other  purpose  without  the 
prior  written  consent  of  Sublandlord's  Executive  Director. 

(a)  Permitted  Uses  and  Activities.  Subtenant  may  use  the  Premises  for  the  following 
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purposes:  temporary  office  space;  delivery  and  storage  of  fabricated  steel;  assembly  of 
Subtenant’s  employees;  light  vehicle  and  equipment  maintenance;  refueling  of  equipment  and 
vehicles;  equipment  storage,  including  storage  of  equipment  by  Subtenant’s  subcontractor, 
Robison-Prezioso,  Inc.  (“RPI”);  and  paint  storage  by  RPI,  all  as  more  specifically  set  forth  in  the 
management  plan  attached  hereto  as  Exhibit  D (the  “Management  Plan”).  Subtenant  must  obtain 
the  prior  written  approval  of  Sublandlord’s  Executive  Director  to  use  the  Premises  in  any 
manner,  or  conduct  any  activity  upon  the  Premises,  other  than  as  set  forth  herein. 

(b)  Traffic.  Subtenant  shall  use  all  reasonable  efforts  to  limit  vehicular  traffic  to  and  from 
the  Premises.  Subtenant  may  receive  approximately  three  (3)  deliveries  of  fabricated  steel  per 
week  and  may  redistribute  approximately  ten  (10)  loads  of  fabricated  steel  per  week,  as  further 
provided  in  the  Management  Plan.  Subtenant  may  house  approximately  one  hundred  (100) 
employees  on  the  Premises  during  the  term  of  the  Sublease.  Subtenant  shall  conduct  its 
operations  within  the  limitations  set  forth  herein  and  in  the  Management  Plan,  unless  the  prior 
written  consent  of  Sublandlord’s  Executive  Director  is  obtained  to  the  contrary.  Subtenant  shall 
require  its  employees,  contractors,  agents,  and  any  other  persons  acting  on  Subtenant’s  behalf, 
including  but  not  limited  to  persons  making  deliveries  to  the  Premises,  to  use  the  route  depicted 
on  Exhibit  E hereto  for  vehicular  access  to  and  from  the  Premises. 

(c)  Noise.  Subtenant  shall  conduct  its  use  of  the  Premises  hereunder  in  compliance  with  the 
City’s  noise  regulations  as  set  forth  in  Article  29  of  the  San  Francisco  Police  Code. 

(d)  Hours  of  Operation.  Subtenant  may  use  the  Premises  only  during  the  hours  of  operation 
set  forth  in  the  Management  Plan. 

6.2.  Rules  and  Regulations.  Subtenant  agrees  to  adhere  to  all  rules  and  regulations  regarding 

the  Premises  attached  hereto  as  Exhibit  F,  and  any  additional  rules  regarding  security,  ingress, 
egress,  safety  and  sanitation  applicable  to  the  Premises  or  the  Property,  as  such  rules  and 
regulations  may  be  prescribed  by  Master  Landlord  or  Sublandlord  from  time  to  time  and  which 
are  provided  to  Subtenant  in  advance  of  the  enforcement  thereof.  — 

6.3.  Easements.  This  Sublease  shall  be  subject  to  all  outstanding  easements  and  rights-of- 
way  for  location  of  any  type  of  facility  over,  across,  in,  and  upon  the  Premises  or  any  portion 
thereof,  and  to  the  right  of  Master  Landlord  to  grant  such  additional  easements  and  rights-of-way 
over,  across,  in  and  upon  the  Premises  as  Master  Landlord  shall  determine  to  be  in  the  public 
interest  ("Additional  Easements”),  provided  that,  as  provided  in  Section  29  of  the  Master  Lease, 
Master  Landlord  shall  use  its  best  efforts  to  minimize  any  interference  with  Subtenant’s 
operations  hereunder  caused  by  the  granting  of  any  such  Additional  Easements  and  the  granting 
of  such  Additional  Easements  shall  be  conditioned  on  the  assumption  by  the  grantee  thereof  of 
liability  to  Subtenant  for  such  damages  as  Subtenant  shall  suffer  for  property  destroyed  or 
property  rendered  unusable  on  account  of  the  grantee’s  exercise  of  its  rights  thereunder.  There  is 
hereby  reserved  to  the  holders  of  such  Additional  Easements  as  are  presently  outstanding  or 
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which  may  hereafter  be  granted,  to  any  workers  officially  engaged  in  the  construction, 
installation,  maintenance,  operation,  repair  or  replacement  of  facilities  located  thereon,  and  to 
any  federal,  state  or  local  official  engaged  in  the  official  inspection  thereof,  such  reasonable 
rights  of  ingress  and  egress  over  the  Premises  as  shall  be  necessary  for  the  performance  of  their 
duties  with  regard  to  such  facilities. 

6.4.  No  Interference  w ith  Navy  Operations.  Subtenant  shall  not  conduct  operations,  nor 
make  any  Alterations  (as  defined  below),  that  would  interfere  with  or  otherwise  restrict  Master 
Landlord’s  operations  or  environmental  clean-up  or  restoration  actions  by  the  Master  Landlord, 
Sublandlord,  the  Environmental  Protection  Agency,  the  State  of  California  or  their  contractors. 
Environmental  clean-up,  restoration  or  testing  activities  by  these  Parties  shall  take  priority  over 
the  Subtenant’s  use  of  the  Premises  in  the  event  of  any  conflict,  provided,  however,  in  such 
event,  Master  Landlord  and  Sublandlord  shall  use  their  best  efforts  to  minimize  any  disruption  of 
Subtenant’s  operation. 

6.5.  No  Unlaw  ful  Uses,  Nuisances  or  Waste.  Without  limiting  the  foregoing.  Subtenant 
shall  not  use,  occupy  or  permit  the  use  or  occupancy  of  any  of  the  Premises  in  any  unlawful 
manner  or  for  any  illegal  purpose,  or  permit  any  offensive,  noisy  or  hazardous  use  or  any  waste 
on  or  about  the  Premises.  Subtenant  shall  eliminate  any  nuisances  or  hazards  relating  to  its 
activities  on  or  about  the  Premises. 

7.  ALTERATIONS 

7.1.  Permitted  Alterations.  Subtenant  may  prepare  the  Premises  for,  and  cause  to  be 
constructed  thereon,  certain  moveable  structures  suitable  for  the  use  as  construction  site  offices 
as  contemplated  herein  (the  “Building”),  and  shall  make  such  other  improvements  as  are 
necessary  to  landscape  the  Premises,  to  connect  to  existing  utility  systems,  to  provide  parking  for 
the  Premises,  or  to  otherwise  comply  with  the  plans  and  specifications  more  particularly  set  forth 
on  Exhibit  G attached  hereto  (the  “Permitted  Alterations”). 

7.2.  Alterations.  Subtenant  shall  not  construct,  install,  make  or  permit  to  be  made  any 
alterations,  installations  or  additions  other  than  the  Required  Alterations  (the  “Other  Alterations”, 
and  together  with  the  Permitted  Alterations,  the  “Alterations”)  in,  to  or  about  the  Premises, 
without  Sublandlord's  prior  written  consent  in  each  instance,  which  consent  may  given  or 
withheld  in  Sublandlord's  sole  and  absolute  discretion.  Subject  to  Sublandlord’s  consent  as 
provided  above,  any  Alterations  shall  be  done  at  Subtenant's  sole  expense  (i)  in  strict  accordance 
with  plans  and  specifications  approved  in  advance  by  Sublandlord  in  writing,  (ii)  by  duly 
licensed  and  bonded  contractors  or  mechanics  approved  by  Sublandlord  or  by  program  youths 
and  staff  under  the  supervision  of  qualified  professionals,  (iii)  in  a good  and  professional  manner, 
(iv)  in  strict  compliance  with  all  Laws,  and  (v)  subject  to  all  other  conditions  that  Sublandlord 
may  reasonably  impose.  In  no  event  shall  the  construction  . installation  or  the  making  of  any 
Alterations  impair  the  use  or  operation  of  the  Property,  or  any  portion  thereof,  or  Sublandlord's  or 
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Master  Landlord’s  access  thereto.  Prior  to  the  commencement  of  any  work  on  the  Premises  to 
construct  any  Alterations,  Subtenant,  at  its  sole  expense,  shall  procure  all  required  permits  and 
approvals  and  shall  promptly  upon  receipt  deliver  copies  of  all  such  documents  to  Sublandlord. 
No  material  change  from  plans  and  specifications  for  any  Alterations  approved  by  Sublandlord 
may  be  made  without  Sublandlord's  prior  consent.  Sublandlord  and  Sublandlord’s  Agents  shall 
have  the  right  to  inspect  the  course  of  construction  on  the  Premises  at  all  times. 

7.3.  Ownership  of  Alterations.  Any  Alterations  constructed  on  or  affixed  to  the  Premises  by 
or  on  behalf  of  Subtenant  pursuant  to  the  terms  and  limitations  of  this  Section  7 shall  be  and 
remain  Subtenant's  property  during  the  Term.  Upon  the  termination  of  this  Sublease,  Subtenant 
shall  remove  all  such  Alterations  from  the  Premises  in  accordance  with  the  provisions  of  Section 
18  hereof,  unless  Sublandlord,  at  its  sole  option  and  without  limiting  any  of  the  provisions  of 
Section  7.1  above,  requires  that  such  Alterations  remain  on  the  Premises  following  the  expiration 
or  termination  of  this  Sublease,  provided  that  the  Buildings  and  the  fence  shall  be  considered 
Subtenant’s  Personal  Property  under  Section  7.4  below. 

7.4.  Subtenant's  Personal  Property  . All  furniture,  furnishings  and  articles  of  movable 
personal  property  and  equipment  used  upon  or  installed  in  the  Premises  by  or  for  the  account  of 
Subtenant  that  can  be  removed  without  structural  or  other  material  damage  to  the  Premises, 
including  without  limitation,  any  fencing,  butler  buildings  or  trailers  installed  on  the  Premises  by 
Subtenant  (all  of  which  are  herein  called  "Subtenant's  Personal  Property")  shall  be  and  remain  the 
property  of  Subtenant  and  shall  be  removed  by  Subtenant,  subject  to  the  provisions  of  Section  18 
hereof.  Subtenant  shall  be  solely  responsible  for  providing  any  security  or  other  protection  of  or 
maintenance  to  Subtenant's  Personal  Property. 

8.  REPAIRS  AND  MAINTENANCE 

8.1.  Subtenant  Responsible  for  Maintenance  and  Repair.  Subtenant  assumes  full  and  sole 
responsibility  for  the  condition,  operation,  repair  and  maintenance  and  management  of  the 
Premises  from  and  after  the  Commencement  Date  and  shall  keep  the  Premises  in  good  condition 
and  repair.  Sublandlord  shall  not  be  responsible  for  the  performance  of  any  repairs,  changes  or 
alterations  to  the  Premises,  nor  shall  Sublandlord  be  liable  for  any  portion  of  the  cost  thereof. 
Subtenant  shall  make  all  repairs  and  replacements,  interior  and  exterior,  structural  as  well  as  non- 
structural.  ordinary  as  well  as  extraordinary,  foreseen  and  unforeseen,  which  may  be  necessary'  to 
maintain  the  Premises  at  all  times  in  clean,  safe,  attractive  and  sanitary  condition  and  in  good 
order  and  repair,  to  Sublandlord's  and  Master  Landlord's  reasonable  satisfaction,  provided, 
however,  that  neither  Subtenant  nor  Sublandlord  shall  be  required  to  make  structural  repairs  or 
Alterations  to  correct  conditions  affecting  the  Premises  existing  prior  to  the  Commencement 
Date.  If  any  portion  of  the  Premises  is  damaged  by  any  activities  conducted  by  Subtenant  or 
Subtenant's  Agents  or  Subtenant's  Invitees  hereunder,  Subtenant  shall  immediately,  at  its  sole 
cost,  repair  all  such  damage  and  restore  the  Premises  to  its  previous  condition. 


8.2.  Utilities.  Sublandlord  shall  provide  the  basic  utilities  and  services  described  in  the 
attached  Exhibit  H (the  “Standard  Utilities  and  Services”)  to  the  Premises,  subject  to  the  terms 
and  conditions  contained  therein.  Subtenant  shall  be  responsible  for  furnishing,  at  its  sole  costs, 
any  utilities  or  services  other  than  or  in  excess  of  the  Standard  Utilities  and  Services  that 
Subtenant  may  need  for  its  use  of  the  Premises.  Subtenant  shall  pay,  without  set  of  or 
counterclaim,  all  amounts  due  and  owing  for  such  Standard  Utilities  and  Services  at  the  rates 
provided  in  and  as  otherwise  set  forth  in  Exhibit  H. 

8.3.  Janitorial  Services.  Subtenant  shall  provide  all  janitorial  services  for  the  Premises. 

8.4.  Pest  Control.  Subtenant  shall  provide  and  pay  for  all  pest  control  services  required 
within  the  Premises,  and  shall  keep  the  Premises  free  of  all  pests  at  all  times. 

8.5.  Trash.  Subtenant  shall  deposit  all  trash  into  designated  containers  in  the  Premises  in 
compliance  with  the  Rules  and  Regulations  attached  hereto  as  Exhibit  F.  Subtenant  shall  pay  for 
the  removal  of  trash  from  the  designated  containers.  Subtenant  shall  abide  by  all  rules 
established  by  Sublandlord  or  Master  Landlord  for  the  handling  of  trash. 

8.6.  No  Right  to  Repair  and  Deduct.  Subtenant  expressly  waives  the  benefit  of  any  existing 
or  future  Laws  or  judicial  or  administrative  decision  that  would  otherwise  permit  Subtenant  to 
make  repairs  or  replacements  at  Sublandlord's  expense,  or  to  terminate  this  Sublease  because  of 
Sublandlord's  failure  to  keep  the  Premises  or  any  part  thereof  in  good  order,  condition  or  repair, 
or  to  abate  or  reduce  any  of  Subtenant's  obligations  hereunder  on  account  of  the  Premises  or  any 
part  thereof  being  in  need  of  repair  or  replacement.  Without  limiting  the  foregoing.  Subtenant 
expressly  waives  the  provisions  of  California  Civil  Code  Sections  1932,  1941  and  1942  or  any 
similar  Laws  with  respect  to  any  right  of  Subtenant  to  terminate  this  Sublease  and  with  respect  to 
any  obligations  of  Sublandlord  hereunder  or  and  any  right  of  Subtenant  to  make  repairs  or 
replacements  and  deduct  the  cost  thereof. 

9.  LIENS 

9. 1 . Liens.  Subtenant  shall  keep  the  Premises  free  from  any  liens  arising  out  of  any  work 
performed,  material  furnished  or  obligations  incurred  by  or  for  Subtenant.  In  the  event  Subtenant 
does  not,  within  five  (5)  days  following  the  imposition  of  any  such  lien,  cause  the  lien  to  be 
released  of  record  by  payment  or  posting  of  a proper  bond.  Sublandlord  shall  have  in  addition  to 
all  other  remedies  provided  herein  and  by  law  or  equity  the  right,  but  not  the  obligation,  to  cause 
the  same  to  be  released  by  such  means  as  it  shall  deem  proper,  including,  but  not  limited  to, 
payment  of  the  claim  giving  rise  to  such  lien.  All  such  sums  paid  by  Sublandlord  and  all 
expenses  it  incurs  in  connection  therewith  (including,  without  limitation,  reasonable  attorneys' 
fees)  shall  be  payable  to  Sublandlord  by  Subtenant  upon  demand.  Sublandlord  shall  have  the 
right  at  all  times  to  post  and  keep  posted  on  the  Premises  any  notices  permitted  or  required  by 
law  or  that  Sublandlord  deems  proper  for  its  protection  and  protection  of  the  Premises  from 


mechanics'  and  materialmen's  liens.  Subtenant  shall  give  Sublandlord  at  least  fifteen  (15)  days' 
prior  written  notice  of  the  commencement  of  any  repair  or  construction  on  any  of  the  Premises. 

10.  COMPLIANCE  WITH  LAWS 

10.1.  Compliance  with  Laws.  Subtenant  shall  promptly,  at  its  sole  expense,  maintain  the 
Premises  and  Subtenant’s  use  and  operations  thereon  in  strict  compliance  at  all  times  with  all 
present  and  future  Laws,  whether  foreseen  or  unforeseen,  ordinary  as  well  as  extraordinary, 
provided  however,  that  Subtenant  shall  not  be  required  to  make  repairs  or  structural  changes  to 
the  Premises  required  solely  to  correct  conditions  affecting  the  Premises  existing  prior  to  the 
Commencement  Date  or  not  related  to  Subtenant’s  use  of  the  Premises,  unless  the  requirement 
for  such  changes  is  imposed  as  a result  of  any  Alterations  made  or  requested  to  be  made  by 
Subtenant.  Such  Laws  shall  include,  without  limitation,  all  Laws  relating  to  health  and  safety 
and  disabled  accessibility  including,  without  limitation,  the  Americans  with  Disabilities  Act,  42 
U.S.C.  A.  §§  12101  et  seq.  and  Title  24  of  the  California  Code  of  Regulations,  all  present  and 
future  Environmental  Laws  (as  defined  in  this  Sublease  below).  No  occurrence  or  situation 
arising  during  the  Term,  nor  any  present  or  future  Law,  whether  foreseen  or  unforeseen,  and 
however  extraordinary,  shall  give  Subtenant  any  right  to  seek  redress  against  Sublandlord  for 
failing  to  comply  with  any  Laws.  Subtenant  waives  any  rights  now  or  hereafter  conferred  upon  it 
by  any  existing  or  future  Law  to  compel  Sublandlord  to  make  any  repairs  to  comply  with  any 
such  Laws,  on  account  of  any  such  occurrence  or  situation. 

10.2.  Regulatory  Approvals. 

(a)  Responsible  Party.  Subtenant  understands  and  agrees  that  Subtenant's  use  of  the 
Premises  and  construction  of  the  Alterations  permitted  hereunder  may  require  authorizations, 
approvals  or  permits  from  governmental  regulatory  agencies  with  jurisdiction  over  the  Premises. 
Subtenant  shall  be  solely  responsible  for  obtaining  any  and  all  such  regulatory  approvals, 
including  without  limitation  any  liquor  permits  or  approvals.  Subtenant  shall  not  seek  any 
regulatory  approval  without  first  obtaining  the  written  consent  of  Sublandlord.  Subtenant- shall 
bear  all  costs  associated  with  applying  for,  obtaining  and  maintaining  any  necessary  or 
appropriate  regulatory  approval  and  shall  be  solely  responsible  for  satisfying  any  and  all 
conditions  imposed  by  regulatory  agencies  as  part  of  a regulatory  approval.  Any  fines  or 
penalties  levied  as  a result  of  Subtenant's  failure  to  comply  with  the  terms  and  conditions  of  any 
regulatory  approval  shall  be  immediately  paid  and  discharged  by  Subtenant,  and  Sublandlord 
shall  have  no  liability,  monetary  or  otherwise,  for  any  such  fines  or  penalties.  Subtenant  shall 
indemnify,  protect,  defend  and  hold  harmless  forever  (“Indemnify”)  the  Sublandlord  and  City, 
including,  but  not  limited  to,  all  of  their  respective  officers,  directors,  employees  . agents, 
affiliates,  subsidiaries,  licensees,  contractors,  boards,  commissions,  departments,  agencies  and 
other  subdivisions  and  each  of  the  persons  acting  by,  through  or  under  each  of  them,  and  their 
respective  heirs,  legal  representatives,  successors  and  assigns,  and  each  of  them  (the 
"Indemnified  Parties”)  against  any  and  all  claims,  demands,  losses,  liabilities,  damages,  liens, 
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injuries,  penalties,  fines,  lawsuits  and  other  proceedings,  judgments  and  awards  and  costs  and 
expenses,  including,  without  limitation,  reasonable  attorneys'  and  consultants'  fees  and  costs 
(“Losses”)  arising  in  connection  with  Subtenant's  failure  to  obtain  or  comply  with  the  terms  and 
conditions  of  any  regulatory  approval. 

10.3.  Compliance  with  Sublandlord's  Risk  Management  Requirements.  Subtenant  shall 
not  do  anything,  or  permit  anything  to  be  done,  in  or  about  the  Premises  or  to  any  Alterations 
permitted  hereunder  that  would  create  any  unusual  fire  risk,  and  shall  take  commercially 
reasonable  steps  to  protect  Sublandlord  from  any  potential  premises  liability.  Subtenant  shall 
faithfully  observe,  at  its  expense,  any  and  all  reasonable  requirements  of  Sublandlord's  Risk 
Manager  with  respect  thereto  and  with  the  requirements  of  any  policies  of  commercial  general, 
all  risk  property  or  other  policies  of  insurance  at  any  time  in  force  with  respect  to  the  Premises 
and  any  Alterations  as  required  hereunder. 

11.  ENCUMBRANCES 

11.1.  Encumbrance  By  Subtenant.  Notwithstanding  anything  to  the  contrary  contained  in 
this  Sublease,  Subtenant  shall  not  under  any  circumstances  whatsoever  create  any  mortgage,  deed 
of  trust,  assignment  of  rents,  fixture  filing,  security  agreement,  or  similar  security  instrument,  or 
other  lien  or  encumbrance  or  assignment  or  pledge  of  an  asset  as  security  in  any  manner  against 
the  Premises  or  Sublandlord's  or  Subtenant’s  interest  under  this  Sublease. 

12.  DAMAGE  OR  DESTRUCTION 

12.1.  Damage  or  Destruction  to  the  Premises  . In  the  case  of  damage  to  or  destruction  of  the 
Premises  by  earthquake,  flood  or  any  other  casualty,  which  (i)  is  not  caused  by  Subtenant  or 
Subtenant’s  Agents  or  Subtenant’s  Invitees,  (ii)  is  not  covered  by  the  insurance  described  in 
Section  16  below,  (iii)  prevents  Subtenant  from  operating  the  Premises  for  the  purposes  stated 
herein,  and  (iv)  costs  more  than  Twenty-Five  Thousand  Dollars  ($25,000)  to  repair,  Subtenant 
may  terminate  this  Sublease  upon  thirty  (30)  days  prior  written  notice  and  upon  any  such 
termination  Subtenant  shall  surrender  the  Premises  in  accordance  with  Section  18  (except  for 
damage  caused  by  the  casualty  pursuant  to  which  the  Sublease  may  be  terminated  under  this 
Section  12.1)  and  both  Parties  shall  be  relieved  of  any  liability  for  such  termination  or  for 
repairing  such  damage.  Except  as  specifically  provided  above,  Subtenant  shall,  at  its  sole  cost, 
promptly  restore,  repair,  replace  or  rebuild  the  Premises  to  the  condition  the  Premises  were  in 
prior  to  such  damage  or  destruction,  subject  to  any  Alterations  made  in  strict  accordance  with  the 
requirements  of  Section  7.1  above.  Under  no  circumstances  shall  Sublandlord  have  any 
obligation  to  repair,  replace  or  rebuild  the  Premises  in  the  event  of  a casualty. 

12.2.  No  Abatement  in  Rent  In  the  event  of  any  damage  or  destruction  to  the  Premises,  and 
if  neither  party  terminates  this  Sublease  as  provided  in  Section  12.1  above,  there  shall  be  no 
abatement  in  the  Rent  payable  hereunder. 
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12.3.  Waiver.  The  Parties  understand  and  agree  that  the  foregoing  provisions  of  this  Section 
are  intended  to  govern  fully  the  rights  and  obligations  of  the  Parties  in  the  event  of  damage  or 
destruction  to  the  Premises  or  Alterations,  and  Sublandlord  and  Subtenant  each  hereby  waives 
and  releases  any  right  to  terminate  this  Sublease  in  whole  or  in  part  under  Sections  1932.2  and 
1933.4  of  the  Civil  Code  of  California  or  under  any  similar  Laws  now  or  hereafter  in  effect,  to 
the  extent  such  rights  are  inconsistent  with  the  provisions  hereof. 

13.  ASSIGNMENT  AND  SUBLETTING 

13.1.  Restriction  on  Assignment  and  Subletting.  Subtenant  shall  not  directly  or  indirectly 
(including,  without  limitation,  by  merger,  acquisition  or  other  transfer  of  any  controlling  interest 
in  Subtenant),  voluntarily  or  by  operation  of  Law,  sell,  assign,  encumber,  pledge  or  otherwise 
transfer  any  part  of  its  interest  in  or  rights  with  respect  to  the  Premises,  any  Alterations  or  its 
interest  in  this  Sublease,  or  permit  any  portion  of  the  Premises  to  be  occupied  by  anyone  other 
than  itself,  or  sublet  any  portion  of  the  Premises,  without  Sublandlord's  prior  written  consent  in 
each  instance,  which  Sublandlord  may  grant  or  withhold  in  its  sole  and  absolute  discretion. 

14.  DEFAULT;  REMEDIES 

14.1.  Events  of  Default.  Any  of  the  following  shall  constitute  an  event  of  default  ("Event  of 
Default")  by  Subtenant  hereunder: 

(a)  Failure  to  Pav  Rent.  Any  failure  to  pay  any  Rent  or  any  other  sums  due  hereunder, 
including  sums  due  for  utilities,  within  ten  (10)  days  after  such  sums  are  due; 

(b)  Covenants,  Conditions  and  Representations.  Any  failure  to  perform  or  comply  with 
any  other  covenant,  condition  or  representation  made  under  this  Sublease,  provided  Subtenant 
shall  have  a period  of  ten  (10)  days  from  the  date  of  written  notice  from  Sublandlord  of  such 
failure  within  which  to  cure  such  default  under  this  Sublease,  or,  if  such  default  is  not  capable  of 
cure  within  such  10-day  period,  Subtenant  shall  have  a reasonable  period  to  complete  such  cure  if 
Subtenant  promptly  undertakes  action  to  cure  such  default  within  such  10-day  period  and 
thereafter  diligently  prosecutes  the  same  to  completion  and  uses  its  best  efforts  to  complete  such 
cure  within  sixty  (60)  days  after  the  receipt  of  notice  of  default  from  Sublandlord. 

(c)  Vacation  or  Abandonment.  Any  abandonment  of  the  Premises  for  more  than  thirty  (30) 
consecutive  days;  and 

(d)  Bankruptcy.  The  appointment  of  a receiver  to  take  possession  of  all  or  substantially  all 
of  the  assets  of  Subtenant,  or  an  assignment  by  Subtenant  for  the  benefit  of  creditors,  or  any 
action  taken  or  suffered  by  Subtenant  under  any  insolvency,  bankruptcy,  reorganization, 
moratorium  or  other  debtor  relief  act  or  statute,  whether  now  existing  or  hereafter  amended  or 
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enacted. 


14.2.  Remedies.  Upon  the  occurrence  of  an  Event  of  Default  by  Subtenant,  Sublandlord  shall 
have  the  following  rights  and  remedies  in  addition  to  all  other  rights  and  remedies  available  to 
Sublandlord  at  Law  or  in  equity: 

(a)  Terminate  Sublease  and  Recover  Damages.  The  rights  and  remedies  provided  by  law 
California  Civil  Code  Section  1951.2  (damages  on  termination  for  breach),  including,  but  not 
limited  to,  the  right  to  terminate  Subtenant's  right  to  possession  of  the  Premises  and  to  recover 
the  worth  at  the  time  of  award  of  the  amount  by  which  the  unpaid  Rent  for  the  balance  of  the 
Term  after  the  time  of  award  exceeds  the  amount  of  rental  loss  for  the  same  period  that 
Subtenant  proves  could  be  reasonably  avoided,  as  computed  pursuant  to  subsection  (b)  of  such 
Section  1 95 1 .2.  Sublandlord's  efforts  to  mitigate  the  damages  caused  by  Subtenant's  breach  of 
this  Sublease  shall  not  waive  Sublandlord's  rights  to  recover  unmitigated  damages  upon 
termination. 

(b)  Appointment  of  Receiver.  The  right  to  have  a receiver  appointed  for  Subtenant  upon 
application  by  Sublandlord  to  take  possession  of  the  Premises  and  to  apply  any  rental  collected 
from  the  Premises  and  to  exercise  all  other  rights  and  remedies  granted  to  Sublandlord  pursuant 
to  this  Sublease. 

14.3.  Sublnntllord's  Right  to  Cure  Subtenant's  Defaults.  If  Subtenant  defaults  in  the 
performance  of  any  of  its  obligations  under  this  Sublease,  then  Sublandlord  may  at  any  time 
thereafter  with  three  (3)  days  prior  written  notice  (except  in  the  event  of  an  emergency  as 
determined  by  Sublandlord),  remedy  such  Event  of  Default  for  Subtenant's  account  and  at 
Subtenant's  expense.  Subtenant  shall  pay  to  Sublandlord,  as  Additional  Charges,  promptly  upon 
demand,  all  sums  expended  by  Sublandlord,  or  other  costs,  damages,  expenses  or  liabilities 
incurred  by  Sublandlord,  including,  without  limitation,  reasonable  attorneys'  fees,  in  remedying 
or  attempting  to  remedy  such  Event  of  Default.  Subtenant's  obligations  under  this  Section  shall 
survive  the  termination  of  this  Sublease.  Nothing  herein  shall  imply  any  duty  of  Sublandlord  to 
do  any  act  that  Subtenant  is  obligated  to  perform  under  any  provision  of  this  Sublease,  and 
Sublandlord's  cure  or  attempted  cure  of  Subtenant's  Event  of  Default  shall  not  constitute  a waiver 
of  Subtenant's  Event  of  Default  or  any  rights  or  remedies  of  Sublandlord  on  account  of  such 
Event  of  Default. 

15.  RELEASE  AND  WAIVER  OF  CLAIMS;  INDEMNIFICATION 

15.1.  Release  and  Waiver  of  Claims.  Subtenant,  on  behalf  of  itself  and  Subtenant’s  Agents, 
covenants  and  agrees  that  the  Indemnified  Parties  shall  not  be  responsible  for  or  liable  to 
Subtenant  for,  and,  to  the  fullest  extent  allowed  by  any  Laws,  Subtenant  hereby  waives  all  rights 
against  the  Indemnified  Parties  and  releases  them  from,  any  and  all  Losses,  including,  but  not 
limited  to,  incidental  and  consequential  damages,  relating  to  any  injury,  accident  or  death  of  any 
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person  or  loss  or  damage  to  any  property,  in  or  about  the  Premises,  from  any  cause  whatsoever, 
including  without  limitation,  partial  or  complete  collapse  of  the  Premises  due  to  an  earthquake  or 
subsidence,  except  only  to  the  extent  such  Losses  are  caused  exclusively  by  the  gross  negligence 
or  willful  misconduct  of  the  Indemnified  Parties.  Without  limiting  the  generality  of  the 
foregoing: 


(a)  Subtenant  expressly  acknowledges  and  agrees  that  the  consideration  and  other  sums 
payable  hereunder  does  not  take  into  account  any  potential  liability  of  the  Indemnified  Parties  for 
any  consequential  or  incidental  damages  including,  but  not  limited  to,  lost  profits  arising  out  of 
disruption  to  Subtenant's  uses  hereunder.  Sublandlord  would  not  be  willing  to  enter  into  this 
Sublease  in  the  absence  of  a complete  waiver  of  liability  for  consequential  or  incidental  damages 
due  to  the  acts  or  omissions  of  the  Indemnified  Parties  , and  Subtenant  expressly  assumes  the  risk 
with  respect  thereto.  Accordingly,  without  limiting  any  indemnification  obligations  of  Subtenant 
or  other  waivers  contained  in  this  Sublease  and  as  a material  part  of  the  consideration  for  this 
Sublease,  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES  forever  any  and  all 
claims,  demands,  rights,  and  causes  of  action  for  consequential  and  incidental  damages  and 
covenants  not  to  sue  the  Indemnified  Parties  for  such  damages  arising  out  of  this  Sublease  or  the 
uses  authorized  hereunder,  including,  without  limitation,  any  interference  with  uses  conducted  by 
Subtenant  pursuant  to  this  Sublease  regardless  of  the  cause. 

(b)  Without  limiting  any  indemnification  obligations  of  Subtenant  or  other  waivers  contained 
in  this  Sublease  and  as  a material  part  of  the  consideration  for  this  Sublease,  Subtenant  fully 
RELEASES,  WAIVES  AND  DISCHARGES  forever  any  and  all  claims,  demands,  rights,  and 
causes  of  action  against,  and  covenants  not  to  sue  the  Indemnified  Parties  under  any  present  or 
future  Laws,  statutes,  or  regulations,  including,  but  not  limited  to,  any  claim  for  inverse 
condemnation  or  the  payment  of  just  compensation  under  the  law  of  eminent  domain,  or 
otherwise  at  equity,  in  the  event  that  Sublandlord  terminates  this  Sublease  because  of  such  claim 
for  inverse  condemnation  or  eminent  domain. 


(c)  As  part  of  Subtenant's  agreement  to  accept  the  Premises  in  its  "As  Is"  condition  as“" 
provided  herein,  and  without  limiting  such  agreement  and  any  other  waiver  contained  herein, 
Subtenant  on  behalf  of  itself  and  its  successors  and  assigns,  waives  its  right  to  recover  from,  and 
forever  RELEASES  . WAIVES  AND  DISCHARGES,  the  Indemnified  Parties  from  any  and  all 
Losses,  whether  direct  or  indirect,  known  or  unknown,  foreseen  and  unforeseen,  that  may  arise 
on  account  of  or  in  any  way  be  connected  with  the  physical  or  environmental  condition  of  the 
Premises  and  any  related  improvements  or  any  Laws  or  regulations  applicable  thereto  or  the 
suitability  of  the  Premises  for  Subtenant's  intended  use. 

(d)  Subtenant  acknowledges  that  it  will  not  be  a displaced  person  at  the  time  this  Sublease  is 
terminated,  and  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES,  the  Indemnified 
Parties  from  any  and  all  Losses  and  any  and  all  claims  , demands  or  rights  against  any  of  the 

A Indemnified  Parties  under  any  present  and  future  Laws,  including,  without  limitation,  any  and  all 
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claims  for  relocation  benefits  or  assistance  form  the  Indemnified  Parties  under  federal  and  state 
relocation  assistance  laws. 

(e)  Subtenant  covenants  and  agrees  never  to  file,  commence,  prosecute  or  cause  to  be  filed, 
commenced  or  prosecuted  against  the  Indemnified  Parties  any  claim,  action  or  proceeding  based 
upon  any  claims,  demands,  causes  of  action,  obligations,  damages,  losses,  costs,  expenses  or 
liabilities  of  any  nature  whatsoever  encompassed  by  the  waivers  and  releases  set  forth  in  this 
Section  15.1. 

(f)  In  executing  these  waivers  and  releases,  Subtenant  has  not  relied  upon  any  representation 
or  statement  other  than  as  expressly  set  forth  herein. 

(g)  Subtenant  had  made  such  investigation  of  the  facts  pertaining  to  these  waivers  and 
releases  it  deems  necessary  and  assumes  the  risk  of  mistake  with  respect  to  such  facts.  These 
waivers  and  releases  are  intended  to  be  final  and  binding  on  Subtenant  regardless  of  any  claims 
of  mistake. 

(h)  In  connection  with  the  foregoing  releases,  Subtenant  acknowledges  that  it  is  familiar 
with  Section  1542  of  the  California  Civil  Code,  w hich  reads: 

A general  release  does  not  extend  to  claims  which  the  creditor  does 
not  know  or  suspect  to  exist  in  his  favor  at  the  time  of  executing  the 
release,  w hich  if  known  by  him  must  have  materially  affected  his 
settlement  with  the  debtor. 

Subtenant  acknowledges  that  the  releases  contained  herein  includes  all  known  and 
unknown,  disclosed  and  undisclosed,  and  anticipated  and  unanticipated  claims.  Subtenant 
realizes  and  acknowledges  that  it  has  agreed  upon  this  Sublease  in  light  of  this  realization  and, 
being  fully  aware  of  this  situation,  it  nevertheless  intends  to  waive  the  benefit  of  Civil  Code 
Section  1 542,  or  any  statute  or  other  similar  law  now  or  later  in  effect.  The  waivers  and  releases 
contained  herein  shall  survive  any  termination  of  this  Sublease. 

15.2.  Subtenant's  Indemnity.  Subtenant,  on  behalf  of  itself  and  Subtenant's  Agents,  shall 
Indemnify  the  Indemnified  Parties  from  and  against  any  and  all  Losses  arising  out  of  Subtenant's 
use  of  the  Premises,  including  but  not  limited  to.  any  Losses  arising  out  of:  (a)  any  damage  to  or 
destruction  of  any  property  owned  by  or  in  the  custody  of  Subtenant  or  Subtenant’s  Agents  or 
Subtenant's  Invitees;  (b)  any  accident,  injury  to  or  death  of  a person,  including,  without 
limitation,  Subtenant's  Agents  and  Subtenant's  Invitees,  howsoever  or  by  whomsoever  caused, 
occurring  in,  on  or  about  the  Premises;  (c)  any  default  by  Subtenant  in  the  observation  or 
performance  of  any  of  the  terms,  covenants  or  conditions  of  this  Sublease  to  be  observed  or 
performed  on  Subtenant's  part;  (d)  the  use,  occupancy,  conduct  or  management,  or  manner  of 
use,  occupancy,  conduct  or  management  by  Subtenant,  Subtenant’s  Agents  or  Subtenant’s 


Invitees  or  any  person  or  entity  claiming  through  or  under  any  of  them,  of  the  Premises  or  any 
Alterations;  and  (e)  any  construction  or  other  work  undertaken  by  Subtenant  on  or  about  the 
Premises;  except  to  the  extent  that  such  Indemnity  is  void  or  otherwise  unenforceable  under  any 
applicable  Laws  in  effect  on  or  validly  retroactive  to  the  date  of  this  Sublease  and  further  except 
only  to  the  extent  such  Losses  are  caused  by  the  gross  negligence  and  intentional  wrongful  acts 
and  omissions  of  the  Indemnified  Parties.  The  foregoing  Indemnity  shall  include,  without 
limitation,  reasonable  fees  of  attorneys,  consultants  and  experts  and  related  costs  and 
Sublandlord's  costs  of  investigating  any  Loss.  Subtenant  specifically  acknowledges  and  agrees 
that  it  has  an  immediate  and  independent  obligation  to  defend  Sublandlord  and  the  other 
Indemnified  Parties  from  any  claim  which  actually  or  potentially  falls  within  this  indemnity 
provision  even  if  such  allegation  is  or  may  be  groundless,  fraudulent  or  false,  which  obligation 
arises  at  the  time  such  claim  is  tendered  to  Subtenant  by  Sublandlord  and  continues  at  all  times 
thereafter.  Subtenant's  obligations  under  this  Section  shall  survive  the  expiration  or  sooner 
termination  of  this  Sublease. 

16.  INSURANCE 

16.1.  Subtenant's  Insurance.  Without  in  any  way  limiting  Subtenant’s  liability  pursuant  to 
Section  15  hereof.  Subtenant  shall  procure  and  maintain  throughout  the  Term  of  this  Sublease 
and  pay  the  cost  thereof  the  following  insurance: 

(a)  Commercial  general  liability  insurance  with  limits  not  less  than  $1,000,000  each 
occurrence  combined  single  limit  for  bodily  injury  and  property  damage,  including  contractual 
liability,  personal  injury,  products  and  completed  operations.  Such  insurance  shall  provide 
coverage  at  least  as  broad  as  provided  under  Insurance  Service  Form  Number  CG-00-01-1 1-88. 

(h)  Workers'  compensation  insurance  with  employer's  liability  insurance  covering  all  persons 
employed  and  with  respect  to  whom  death  or  bodily  injury  claims  could  be  asserted  against 
Sublandlord,  Subtenant,  the  Premises  or  any  other  Sublandlord  property,  in  an  amount  not  less 
than  $ 1 ,000,000  each  accident. 

(c)  Business  automobile  liability  insurance  with  limits  not  less  than  $1,000,000  each 
occurrence  combined  single  limit  for  bodily  injury  and  property  damage,  including  owned  and 
non-owned  and  hired  vehicles,  if  Subtenant  uses  automobiles  in  connection  with  its  use  of  the 
Premises.  Such  insurance  shall  provide  coverage  at  least  as  broad  as  provided  under  Insurance 
Service  Form  Number  CA-00-0 1-06-92. 

16.2.  General  Requirements.  All  insurance  provided  for  under  this  Sublease  shall  be  effected 
under  valid  enforceable  policies  issued  by  insurers  of  recognized  responsibility  and  reasonably 
approved  by  Sublandlord. 


(a)  Should  any  of  the  required  insurance  be  provided  under  a claims-made  form,  Subtenant 
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shall  maintain  such  coverage  continuously  throughout  the  term  hereof  and,  without  lapse,  for  a 
period  of  three  (3)  years  beyond  the  expiration  or  termination  of  this  Sublease,  to  the  effect  that, 
should  occurrences  during  the  Term  give  rise  to  claims  made  after  expiration  or  termination  of 
this  Sublease,  such  claims  shall  be  covered  by  such  claims-made  policies. 

(b)  Should  any  of  the  required  insurance  be  provided  under  a form  of  coverage  that  includes 
a general  annual  aggregate  limit  or  provides  that  claims  investigation  or  legal  defense  costs  be 
included  in  such  general  annual  aggregate  limit,  such  general  aggregate  limit  shall  double  the 
occurrence  or  claims  limits  specified  above. 

(c)  All  liability  insurance  policies  shall  be  endorsed  to  provide  the  following: 

(i)  Cover  Subtenant  as  the  insured  and  the  Sublandlord  and  the  Master  Landlord  as 
additional  insureds. 


(ii)  That  such  policies  are  primary  insurance  to  any  other  insurance  available  to  the  additional 
insureds,  with  respect  to  any  claims  arising  out  of  this  Sublease,  and  that  insurance  applies 
separately  to  each  insured  against  whom  claim  is  made  or  suit  is  brought.  Such  policies  shall 
also  provide  for  severability  of  interests  and  that  an  act  or  omission  of  one  of  the  named  insureds 
which  would  void  or  otherwise  reduce  coverage  shall  not  reduce  or  void  the  coverage  as  to  any 
insured,  and  shall  afford  coverage  for  all  claims  based  on  acts,  omissions,  injury  or  damage 
which  occurred  or  arose  (or  the  onset  of  which  occurred  or  arose)  in  whole  or  in  part  during  the 
policy  period. 


(iii)  All  policies  shall  be  endorsed  to  provide  thirty  (30)  days'  advance  written  notice  to 
Sublandlord  of  cancellation,  non-renewal  or  reduction  in  coverage,  mailed  to  the  address(es)  for 
Sublandlord  set  forth  in  Section  20.1 . 


1 6.3.  Proof  of  Insurance.  Subtenant  shall  deliver  to  Sublandlord  certificates  of  insurance  in 
form  and  with  insurers  satisfactory  to  Sublandlord,  evidencing  the  coverages  required  hereunder, 
on  or  before  the  Commencement  Date,  together  with  complete  copies  of  the  policies  promptly 
upon  Sublandlord's  request,  and  Subtenant  shall  provide  Sublandlord  with  certificates  or  policies 
thereafter  at  least  thirty  (30)  days  before  the  expiration  dates  of  expiring  policies.  As  to  the 
insurance  required  pursuant  to  Section  16.1(b)(1)  above,  such  certificate  shall  state,  among  other 
things,  that  such  insurance  coverage  includes  and  shall  cover  Subtenant's  indemnity  obligations 
under  Section  15.2  above.  In  the  event  Subtenant  shall  fail  to  procure  such  insurance,  or  to 
deliver  such  policies  or  certificates.  Sublandlord  may,  at  its  option,  procure  the  same  for  the 
account  of  Subtenant,  and  the  cost  thereof  shall  be  paid  to  Sublandlord  within  five  (5)  days  after 
delivery  to  Subtenant  of  bills  therefor. 


16.4.  No  Limitation  on  Indemnities.  Subtenant's  compliance  with  the  provisions  of  this 
Section  shall  in  no  way  relieve  or  decrease  Subtenant's  indemnification  obligations  herein  or  any 
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of  Subtenant's  other  obligations  or  liabilities  under  this  Sublease. 

16.5.  Lapse  of  Insurance.  Notwithstanding  anything  to  the  contrary  in  this  Sublease, 
Sublandlord  may  elect  in  Sublandlord’s  sole  and  absolute  discretion  to  terminate  this  Sublease 
upon  the  lapse  of  any  required  insurance  coverage  by  written  notice  to  Subtenant. 

16.6.  Subtenant's  Personal  Property.  Subtenant  shall  be  responsible,  at  its  expense,  for 
separately  insuring  Subtenant's  Personal  Property. 

17.  ACCESS  BY  SUBLANDLORD 

17.1.  Access  to  Premises  bv  Sublandlord. 

(a)  General  Access.  Sublandlord  reserves  for  itself  and  Sublandlord’s  Agents,  the  right  to 
enter  the  Premises  and  any  portion  thereof  at  all  reasonable  times  upon  not  less  than  twenty-four 
(24)  hours  oral  or  written  notice  to  Subtenant  (except  in  the  event  of  an  emergency)  for  any 
purpose. 

(b)  Emergency  Access.  In  the  event  of  any  emergency,  as  determined  by  Sublandlord, 
Sublandlord  may,  at  its  sole  option  and  without  notice,  enter  the  Premises  and  alter  or  remove 
any  Alterations  or  Subtenant's  Personal  Property  on  or  about  the  Premises.  Sublandlord  shall 
have  the  right  to  use  any  and  all  means  Sublandlord  considers  appropriate  to  gain  access  to  any 
portion  of  the  Premises  in  an  emergency.  In  such  case,  Sublandlord  shall  not  be  responsible  for 
any  damage  or  injury  to  any  such  property,  nor  for  the  replacement  of  any  such  property  and  any 
such  emergency  entry  shall  not  be  deemed  to  be  a forcible  or  unlawful  entry  onto  or  a detainer  of, 
the  Premises,  or  an  eviction,  actual  or  constructive,  of  Subtenant  from  the  Premises  or  any 
portion  thereof. 

(c)  No  Liability.  Sublandlord  shall  not  be  liable  in  any  manner,  and  Subtenant  hereby 
waives  any  claims,  for  any  inconvenience,  disturbance,  loss  of  business,  nuisance  or  other" 
damage  arising  out  of  Sublandlord's  entry  onto  the  Premises,  except  damage  resulting  directly 
and  exclusively  from  the  gross  negligence  or  willful  misconduct  of  Sublandlord  or  Sublandlord's 
Agents  and  not  contributed  to  by  the  acts,  omissions  or  negligence  of  Subtenant.  Subtenant’s 
Agents  or  Subtenant's  Invitees. 

17.2.  Access  to  Premises  by  Master  Landlord.  Subtenant  acknowledges  and  agrees  that 
Master  Landlord  shall  have  all  of  the  rights  of  access  to  the  Premises  described  in  the  Master 
Lease. 

18.  SURRENDER 

18.1.  Surrender  of  the  Premises.  Upon  the  termination  of  this  Sublease,  Subtenant  shall 
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surrender  to  Sublandlord  the  Premises  in  the  same  condition  as  of  the  Commencement  Date, 
ordinary  wear  and  tear  excepted,  and  free  and  clear  of  all  liens,  easements  and  other 
Encumbrances  created  or  suffered  by,  through  or  under  Subtenant.  On  or  before  any  termination 
hereof,  Subtenant  shall,  at  its  sole  cost,  remove  any  and  all  of  Subtenant's  Personal  Property  from 
the  Premises  and  demolish  and  remove  any  and  all  Alterations  from  the  Premises  (except  for  any 
Alterations  that  Sublandlord  agrees  are  to  remain  part  of  the  Premises  pursuant  to  the  provisions 
of  Section  7.4  above).  In  addition,  Subtenant  shall,  at  its  sole  expense,  repair  any  damage  to  the 
Premises  resulting  from  the  removal  of  any  such  items  and  restore  the  Premises  to  their  condition 
immediately  prior  to  the  presence  of  any  Alterations.  In  connection  therewith,  Subtenant  shall 
obtain  any  and  all  necessary  permits  and  approvals,  including,  without  limitation,  any 
environmental  permits,  and  execute  any  manifests  or  other  documents  necessary  to  complete  the 
demolition,  removal  or  restoration  work  required  hereunder.  Subtenant's  obligations  under  this 
Section  shall  survive  the  termination  of  this  Sublease.  Any  items  of  Subtenant's  Personal 
Property  remaining  on  or  about  the  Premises  after  the  termination  of  this  Sublease  may,  at 
Sublandlord's  option  and  after  thirty  (30)  days  written  notice  to  Subtenant,  be  deemed  abandoned 
and  in  such  case  Sublandlord  may  dispose  of  such  property  in  accordance  with  Section  1980,  et 
seq.,  of  the  California  Civil  Code  or  in  any  other  manner  allowed  by  Law. 
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If  Subtenant  fails  to  surrender  the  Premises  to  Sublandlord  upon  the  termination  of  this 
Sublease  as  required  by  this  Section,  Subtenant  shall  Indemnify  Sublandlord  against  all  Losses 
resulting  therefrom,  including,  without  limitation.  Losses  made  by  a succeeding  Subtenant 
resulting  from  Subtenant's  failure  to  surrender  the  Premises. 


18.2.  Security  Deposit.  Subtenant  shall  pay  to  Sublandlord  upon  execution  of  this  Sublease  a 
security  deposit  in  the  amount  of  Forty  Four  Thousand  Dollars  ($44,000)  as  security  for  the 
faithful  performance  of  all  terms,  covenants  and  conditions  of  this  Sublease.  Subtenant  agrees 
that  Sublandlord  may  (but  shall  not  be  required  to)  apply  the  security  deposit  in  whole  or  in  part 
to  remedy  any  damage  to  the  Premises  caused  by  Subtenant,  Subtenant’s  Agents  or  Subtenant's 
Invitees,  or  any  failure  of  Subtenant  to  perform  any  other  terms,  covenants  or  conditions 
contained  in  this  Sublease,  without  waiving  any  of  Sublandlord's  other  rights  and  remedies- 
hereunder  or  at  Law  or  in  equity.  Should  Sublandlord  use  any  portion  of  the  security  deposit  to 
cure  any  Event  of  Default  by  Subtenant  hereunder.  Subtenant  shall  immediately  replenish  the 
security  deposit  to  the  original  amount,  and  Subtenant's  failure  to  do  so  within  five  (5)  days  of 
Sublandlord's  notice  shall  constitute  a material  Event  of  Default  under  this  Sublease. 
Sublandlord's  obligations  with  respect  to  the  security  deposit  are  solely  that  of  debtor  and  not 
trustee.  Sublandlord  shall  not  be  required  to  keep  the  security  deposit  separate  from  its  general 
funds,  and  Subtenant  shall  not  be  entitled  to  any  interest  on  such  deposit.  The  amount  of  the 
security  deposit  shall  not  be  deemed  to  limit  Subtenant's  liability  for  the  performance  of  any  of  its 
obligations  under  this  Sublease.  To  the  extent  that  Sublandlord  is  not  entitled  to  retain  or  apply 
the  security  deposit  pursuant  to  this  Section  1 8.2,  Sublandlord  shall  return  such  security  deposit 
to  Sublandlord  within  fortv-five  (45)  days  of  the  termination  of  this  Sublease. 

• 
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19. 


HAZARDOUS  MATERIALS 


« 
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19.1.  No  Hazardous  Materials.  Except  as  specifically  set  forth  on  Exhibit  I (the  “Approved 
Hazardous  Materials”),  Subtenant  covenants  and  agrees  that  neither  Subtenant  nor  any  of 
Subtenant’s  Agents  or  Subtenant’s  Invitees  shall  cause  or  permit  any  material  that,  because  of  its 
quantity,  concentration  or  physical  or  chemical  characteristics,  is  deemed  by  any  federal,  state  or 
local  governmental  authority  to  pose  a present  or  potential  hazard  to  human  health  or  safety  or  to 
the  environment,  including,  without  limitation,  any  material  or  substance  defined  as  a "hazardous 
substance,"  or  "pollutant"  or  "contaminant"  pursuant  to  the  Comprehensive  Environmental 
Response,  Compensation  and  Liability  Act  of  1980  ("CERCLA",  also  commonly  known  as  the 
"Superfund"  law),  as  amended,  (42  U.S.C.  Sections  9601  et  seq.)  or  pursuant  to  Section  25281  of 
the  California  Health  & Safety  Code;  any  "hazardous  waste"  listed  pursuant  to  Section  25140  of 
the  California  Health  & Safety  Code;  any  asbestos  and  asbestos  containing  materials  whether  or 
not  such  materials  are  part  of  the  structure  of  any  existing  improvements  on  the  Premises,  or  are 
naturally  occurring  substances  on,  in  or  about  the  Premises;  and  petroleum,  including  crude  oil  or 
any  fraction  thereof,  and  natural  gas  or  natural  gas  liquids  ("Hazardous  Material”)  to  be  brought 
upon,  kept,  used,  stored,  generated  or  disposed  of  in,  on  or  about  the  Premises  or  transported  to 
or  from  the  Premises  without  the  prior  written  approval  of  Sublandlord,  which  approval  may  be 
withheld  in  Sublandlord's  sole  and  absolute  discretion.  Subtenant  shall  immediately  notify 
Sublandlord  if  and  when  Subtenant  learns  or  has  reason  to  believe  there  has  been  any  release  of 
I Iazardous  Material  in,  on  or  about  the  Premises  . Sublandlord  may  from  time  to  time  request 
Subtenant  to  provide  adequate  information  for  Sublandlord  to  determine  that  any  Hazardous 
Material  permitted  hereunder  is  being  handled  in  compliance  with  all  applicable  federal,  state  or 
local  Laws  or  policies  relating  to  Hazardous  Material  (including,  without  limitation,  its  use, 
handling,  transportation,  production,  disposal,  discharge  or  storage)  or  to  human  health  and 
safety,  industrial  hygiene  or  environmental  conditions  in,  on,  under  or  about  the  Premises  and 
any  other  property,  including,  without  limitation,  soil,  air  and  groundwater  conditions 
("Environmental  Laws"),  and  Subtenant  shall  promptly  provide  all  such  information. 

Sublandlord  and  Sublandlord's  Agents  shall  have  the  right  to  inspect  the  Premises  for  Hazardous 
Material  and  compliance  with  the  provisions  hereof  at  all  reasonable  times  upon  reasonable- 
advance  oral  or  written  notice  to  Subtenant  (except  in  the  event  of  an  emergency).  Subtenant 
agrees  that  it  shall  comply,  without  limiting  the  foregoing,  with  the  provisions  of  Article  21  of 
the  San  Francisco  Health  Code  including,  without  limitation,  regarding  obtaining  and  complying 
with  the  requirements  of  an  approved  hazardous  materials  management  plan,  and  with  the 
requirements  of  the  environmental  protection  provisions  provided  for  in  Section  13  of  the  Master 
Lease. 


19,2.  Subtenant’s  Environmental  Indemnity.  If  Subtenant  breaches  any  of  its  obligations 
contained  in  Section  19,1  above,  or.  if  any  act  or  omission  or  negligence  of  Subtenant  or  any  of 
Subtenant’s  Agents  or  Subtenant's  Invitees  results  in  any  spilling,  leaking,  pumping,  pouring, 
emitting,  discharging,  injecting,  escaping,  leeching  or  dumping  ("Release”)  of  Hazardous 
Material  in,  on,  under  or  about  the  Premises  or  the  Property,  without  limiting  Subtenant’s  general 
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Indemnity  contained  in  Section  15.2  above,  Subtenant,  on  behalf  of  itself  and  Subtenant’s 
Agents,  shall  Indemnify  the  Indemnified  Parties,  and  each  of  them,  from  and  against  all  any  and 
all  enforcement,  investigation,  remediation  or  other  governmental  or  regulatory  actions, 
agreements  or  orders  threatened,  instituted  or  completed  pursuant  to  any  Environmental  Laws 
together  with  any  and  all  Losses  made  or  threatened  by  any  third  party  against  Sublandlord, 
Sublandlord’s  Agents,  or  the  Premises,  relating  to  damage,  contribution,  cost  recovery 
compensation,  loss  or  injury  resulting  from  the  presence,  Release  or  discharge  of  any  Hazardous 
Materials,  including,  without  limitation,  Losses  based  in  common  law,  investigation  and 
remediation  costs,  fines,  natural  resource  damages,  damages  for  decrease  in  value  of  the 
Premises,  the  loss  or  restriction  of  the  use  or  any  amenity  of  the  Premises  and  attorneys'  fees  and 
consultants'  fees  and  experts'  fees  and  costs  (‘"Hazardous  Materials  Claims”)  arising  during  or 
after  the  Term  of  this  Sublease  and  relating  to  such  Release.  The  foregoing  Indemnity  includes, 
without  limitation,  all  costs  associated  with  the  investigation  and  remediation  of  Hazardous 
Material  and  with  the  restoration  of  the  Premises  or  the  Property  to  its  prior  condition  including, 
without  limitation,  fines  and  penalties  imposed  by  regulatory  agencies,  natural  resource  damages 
and  losses,  and  revegetation  of  the  Premises  or  other  Sublandlord  property.  Without  limiting  the 
foregoing,  if  Subtenant  or  any  of  Subtenant's  Agents  or  Subtenant’s  Invitees,  causes  or  permits 
the  Release  of  any  Hazardous  Materials  in,  on,  under  or  about  the  Premises  or  the  Property, 
Subtenant  shall,  immediately,  at  no  expense  to  Sublandlord,  take  any  and  all  appropriate  actions 
to  return  the  Premises  or  other  Sublandlord  property  affected  thereby  to  the  condition  existing 
prior  to  such  Release  and  otherwise  investigate  and  remediate  the  Release  in  accordance  with  all 
Environmental  Laws.  Subtenant  shall  provide  Sublandlord  with  written  notice  of  and  afford 
Sublandlord  a full  opportunity  to  participate  in  any  discussions  with  governmental  regulatory 
agencies  regarding  any  settlement  agreement,  cleanup  or  abatement  agreement,  consent  decree, 
permit,  approvals,  or  other  compromise  or  proceeding  involving  Hazardous  Material. 

19.3.  Acknowledgment  of  Receipt  of  EBS  and  FOSL  Reports.  Subtenant  hereby 
acknowledges  for  itself  and  Subtenant's  Agents  that,  prior  to  the  execution  of  this  Sublease,  it 
has  received  and  reviewed  the  Environmental  Baseline  Survey  (‘"EBS”)  and  the  Finding  of 
Suitability  to  Lease  (’"FOSE")  described  in  Section  7 of  the  Master  Lease.  — 

20.  GENERAL  PROVISIONS 

20.1.  Notices.  Except  as  otherwise  expressly  provided  in  this  Sublease,  any  notice  given 
hereunder  shall  be  effective  only  in  writing  and  given  by  delivering  the  notice  in  person,  or  by 
sending  it  first  class  mail  or  certified  mail  with  a return  receipt  requested  or  reliable  commercial 
overnight  courier,  return  receipt  requested,  with  postage  prepaid  as  follows: 

Notice  Address  of  Sublandlord  Treasure  Island  Development  Authority 
Treasure  Island  Project  Office 
401  Palm  Avenue 
Building  1,  Room  237 


Treasure  Island 

Attn:  Executive  Director 

Fax  No.:  415-274-0662 

with  a copy  to:  Office  of  the  City  Attorney 

City  Hall,  Second  Floor 
1 Dr.  Carlton  B.  Goodlett  Place 
San  Francisco,  CA  94102 
Attn:  Michael  S.  Cohen 
Fax  No.:  (415)  554-4755 

Notice  Address  of  Subtenant:  California  Engineering  Contractors,  Inc. 

20  Happy  Valley  Road 
Pleasanton,  CA  94566 
Attn:  Wahid  Tadros 
Fax  No.:  (925)461-0510 


Notice  Address  of  Master  Landlord:  Commanding  Officer  (Code  24) 

Engineering  Field  Activity  West 
Naval  Facilities  Engineering  Command 
900  Commodore  Drive 
San  Bruno,  California  94066 

Any  Party  hereunder  may  designate  a new  address  for  notice  purposes  hereunder  at  least  ten  (10) 
days  prior  to  the  effective  date  of  such  change.  Any  notice  hereunder  shall  be  deemed  to  have 
been  given  two  (2)  days  after  the  date  when  it  is  mailed  if  sent  by  first  class  or  certified  mail,  one 
day  after  the  date  it  is  made,  if  sent  by  commercial  overnight  carrier,  or  upon  the  date  personal 
delivery  is  made,  and  any  refusal  by  either  Party  to  accept  the  attempted  delivery  of  any  notice,  if 
such  attempted  delivery  is  in  compliance  with  this  Section  20.1  and  applicable  Laws,  shall  be 
deemed  receipt  of  such  notice. 

20.2.  No  Implied  Waiver.  No  failure  by  Sublandlord  to  insist  upon  the  strict  performance  of 
any  obligation  of  Subtenant  under  this  Sublease  or  to  exercise  any  right,  power  or  remedy  arising 
out  of  a breach  thereof,  irrespective  of  the  length  of  time  for  which  such  failure  continues,  no 
acceptance  of  full  or  partial  payment  for  any  sums  due  hereunder  during  the  continuance  of  any 
such  breach,  and  no  acceptance  of  the  keys  to  or  possession  of  the  Premises  prior  to  the 
expiration  of  the  Term  by  any  Agent  of  Sublandlord,  shall  constitute  a waiver  of  such  breach  or 
of  Sublandlord's  right  to  demand  strict  compliance  with  such  term,  covenant  or  condition  or 
operate  as  a surrender  of  this  Sublease.  No  express  written  waiver  of  any  default  or  the 
performance  of  any  provision  hereof  shall  affect  any  other  default  or  performance,  or  cover  any 
other  period  of  time,  other  than  the  default,  performance  or  period  of  time  specified  in  such 
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express  waiver.  One  or  more  written  waivers  of  a default  or  the  performance  of  any  provision 
hereof  shall  not  be  deemed  to  be  a waiver  of  a subsequent  default  or  performance.  The  consent 
of  Sublandlord  given  in  any  instance  under  the  terms  of  this  Sublease  shall  not  relieve  Subtenant 
of  any  obligation  to  secure  the  consent  of  Sublandlord  in  any  other  or  future  instance  under  the 
terms  of  this  Sublease. 

20.3.  Amendments.  Neither  this  Sublease  nor  any  term  or  provisions  hereof  may  be  changed, 
waived,  discharged  or  terminated,  except  by  a written  instrument  signed  by  the  Parties  hereto. 

20.4.  Authority'.  If  Subtenant  signs  as  a corporation,  a partnership  or  a limited  liability 
company,  each  of  the  persons  executing  this  Sublease  on  behalf  of  Subtenant  does  hereby 
covenant  and  warrant  that  Subtenant  is  a duly  authorized  and  existing  entity,  that  Subtenant  has 
and  is  qualified  to  do  business  in  California,  that  Subtenant  has  full  right  and  authority  to  enter 
into  this  Sublease,  and  that  each  and  all  of  the  persons  signing  on  behalf  of  Subtenant  are 
authorized  to  do  so.  Upon  Sublandlord’s  request,  Subtenant  shall  provide  Sublandlord  with 
evidence  reasonably  satisfactory  to  Sublandlord  confirming  the  foregoing  representations  and 
warranties.  Without  limiting  the  generality  of  the  foregoing,  Subtenant  represents  and  warrants 
that  it  has  full  power  to  make  the  waivers  and  releases  , indemnities  and  the  disclosure  set  forth 
herein,  and  that  it  has  received  independent  legal  advice  from  its  attorney  as  to  the  advisability  of 
entering  into  a sublease  containing  those  provisions  and  their  legal  effect. 

20.5.  Joint  and  Several  Obligations.  The  word  "Subtenant"  as  used  herein  shall  include  the 
plural  as  well  as  the  singular.  If  there  is  more  than  one  Subtenant,  the  obligations  and  liabilities 
under  this  Sublease  imposed  on  Subtenant  shall  be  joint  and  several. 

20.6.  Interpretation  of  Sublease.  The  captions  preceding  the  articles  and  sections  of  this 
Sublease  and  in  the  table  of  contents  have  been  inserted  for  convenience  of  reference  only  and 
such  captions  shall  in  no  way  define  or  limit  the  scope  or  intent  of  any  provision  of  this  Sublease. 
This  Sublease  has  been  negotiated  at  arm's  length  and  between  persons  sophisticated  and 
knowledgeable  in  the  matters  dealt  with  herein  and  shall  be  interpreted  to  achieve  the  intents  and 
purposes  of  the  Parties,  without  any  presumption  against  the  party  responsible  for  drafting  any 
part  of  this  Sublease.  Provisions  in  this  Sublease  relating  to  number  of  days  shall  be  calendar 
days,  unless  otherwise  specified,  provided  that  if  the  last  day  of  any  period  to  give  notice,  reply  to 
a notice  or  to  undertake  any  other  action  occurs  on  a Saturday,  Sunday  or  a bank  or  Sublandlord 
holiday,  then  the  last  day  for  undertaking  the  action  or  giving  or  replying  to  the  notice  shall  be 
the  next  succeeding  business  day.  Use  of  the  word  "including"  or  similar  words  shall  not  be 
construed  to  limit  any  general  term,  statement  or  other  matter  in  this  Sublease,  whether  or  not 
language  of  non-limitation,  such  as  "without  limitation"  or  similar  words,  are  used.  Unless 
otherwise  provided  herein,  whenever  the  consent  of  Sublandlord  is  required  to  be  obtained  by 
Subtenant  hereunder,  Sublandlord  may  give  or  withhold  such  consent  in  its  sole  and  absolute 
discretion. 
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20.7.  Successors  and  Assigns.  Subject  to  the  provisions  of  Section  13.  the  terms,  covenants 
and  conditions  contained  in  this  Sublease  shall  bind  and  inure  to  the  benefit  of  Sublandlord  and 
Subtenant  and,  except  as  otherwise  provided  herein,  their  personal  representatives  and  successors 
and  assigns;  provided,  however,  that  upon  any  transfer  by  Sublandlord  (or  by  any  subsequent 
Sublandlord)  of  its  interest  in  the  Premises  as  lessee,  including  any  transfer  by  operation  of  Law, 
Sublandlord  (or  any  subsequent  Sublandlord)  shall  be  relieved  from  all  subsequent  obligations 
and  liabilities  arising  under  this  Sublease  subsequent  to  such  transfer. 

20.8.  Brokers.  Neither  party  has  had  any  contact  or  dealings  regarding  the  leasing  of  the 
Premises,  or  any  communication  in  connection  therewith,  through  any  licensed  real  estate  broker 
or  other  person  who  could  claim  a right  to  a commission  or  finder's  fee  in  connection  with  the 
Sublease  contemplated  herein.  In  the  event  that  any  broker  or  finder  perfects  a claim  for  a 
commission  or  finder's  fee  based  upon  any  such  contact,  dealings  or  communication,  the  party 
through  whom  the  broker  or  finder  makes  a claim  shall  be  responsible  for  such  commission  or 
fee  and  shall  Indemnify  the  other  party  from  any  and  all  Losses  incurred  by  the  indemnified  party 
in  defending  against  the  same.  The  provisions  of  this  Section  shall  survive  any  termination  of 
this  Sublease. 

20.9.  Severability.  If  any  provision  of  this  Sublease  or  the  application  thereof  to  any  person, 
entity  or  circumstance  shall,  to  any  extent,  be  invalid  or  unenforceable,  the  remainder  of  this 
Sublease,  or  the  application  of  such  provision  to  persons,  entities  or  circumstances  other  than 
those  as  to  which  it  is  invalid  or  unenforceable,  shall  not  be  affected  thereby,  and  each  other 
provision  of  this  Sublease  shall  be  valid  and  be  enforceable  to  the  fullest  extent  permitted  by 
Law. 

20.10.  Governing  Law.  This  Sublease  shall  be  construed  and  enforced  in  accordance  with  the 
Laws  of  the  State  of  California  and  the  federal  government. 

20.1 1.  Entire  Agreement.  This  instrument  (including  the  exhibits  hereto,  which  are  made  a 
part  of  this  Sublease)  contains  the  entire  agreement  between  the  Parties  and  supersedes  al  prior 
written  or  oral  negotiations,  discussions,  understandings  and  agreements.  The  Parties  further 
intend  that  this  Sublease  shall  constitute  the  complete  and  exclusive  statement  of  its  terms  and 
that  no  extrinsic  evidence  whatsoever  (including  prior  drafts  of  this  Sublease  and  any  changes 
therefrom)  may  be  introduced  in  any  judicial,  administrative  or  other  legal  proceeding  involving 
this  Sublease.  Subtenant  hereby  acknowledges  that  neither  Sublandlord  nor  Sublandlord's 
Agents  have  made  any  representations  or  warranties  with  respect  to  the  Premises  or  this  Sublease 
except  as  expressly  set  forth  herein,  and  no  rights,  easements  or  licenses  are  or  shall  be  acquired 
by  Subtenant  by  implication  or  otherwise  unless  expressly  set  forth  herein.  Notwithstanding  the 
foregoing,  the  Parties  shall  make  a good  faith  effort  to  negotiate  mutually  acceptable  changes  to 
this  Sublease,  if  any,  within  ninety  (90)  days  of  the  date  hereof,  provided  however,  that  such 
changes,  if  any,  shall  be  subject  to  the  approval  of  the  Master  Landlord. 


20.12.  Attorneys*  Fees.  In  the  event  that  either  Sublandlord  or  Subtenant  fails  to  perform  any  of 
its  obligations  under  this  Sublease  or  in  the  event  a dispute  arises  concerning  the  meaning  or 
interpretation  of  any  provision  of  this  Sublease,  the  defaulting  party  or  the  party  not  prevailing  in 
such  dispute,  as  the  case  may  be,  shall  pay  any  and  all  costs  and  expenses  incurred  by  the  other 
party  in  enforcing  or  establishing  its  rights  hereunder  (whether  or  not  such  action  is  prosecuted  to 
judgment),  including,  without  limitation,  court  costs  and  reasonable  attorneys'  fees. 

20.13.  Time  of  Essence.  Time  is  of  the  essence  with  respect  to  all  provisions  of  this  Sublease  in 
which  a definite  time  for  performance  is  specified. 

20.14.  Cumulative  Remedies.  All  rights  and  remedies  of  either  party  hereto  set  forth  in  this 
Sublease  shall  be  cumulative,  except  as  may  otherwise  be  provided  herein. 

20.15.  Survival  of  Indemnities.  Termination  of  this  Sublease  shall  not  affect  the  right  of  either 
party  to  enforce  any  and  all  indemnities  and  representations  and  warranties  given  or  made  to  the 
other  party  under  this  Sublease,  nor  shall  it  affect  any  provision  of  this  Sublease  that  expressly 
states  it  shall  survive  termination  hereof.  Subtenant  specifically  acknowledges  and  agrees  that, 
with  respect  to  each  of  the  indemnities  contained  in  this  Sublease,  Subtenant  has  an  immediate 
and  independent  obligation  to  defend  Sublandlord  and  the  other  Indemnified  Parties  from  any 
claim  which  actually  or  potentially  falls  within  the  indemnity  provision  even  if  such  allegation  is 
or  may  be  groundless,  fraudulent  or  false,  which  obligation  arises  at  the  time  such  claim  is 
tendered  to  Subtenant  by  Sublandlord  and  continues  at  all  times  thereafter. 

20.16.  Relationship  of  Parties.  Sublandlord  is  not.  and  none  of  the  provisions  in  this  Sublease 
shall  be  deemed  to  render  Sublandlord,  a partner  in  Subtenant's  business,  or  joint  venturer  or 
member  in  any  joint  enterprise  with  Subtenant.  This  Sublease  is  not  intended  nor  shall  it  be 
construed  to  create  any  third  party  beneficiary  rights  in  any  third  party,  unless  otherwise 
expressly  provided.  The  granting  of  this  Sublease  by  Sublandlord  does  not  constitute 
authorization  or  approval  by  Sublandlord  of  any  activity  conducted  by  Subtenant  on,  in  or 
relating  to  the  Premises. 

20.1 7.  Recording.  Subtenant  agrees  that  it  shall  not  record  this  Sublease  nor  any  memorandum 
or  short  form  hereof  in  the  official  records  of  any  county. 

20.18.  Non-Linbilih  of  1 ndemnified  Parties*  Officials,  Employees  and  Agents.  No  elective 
or  appointive  board,  commission,  member,  officer  or  employee  of  any  of  the  Indemnified  Parties 
shall  be  personally  liable  to  Subtenant,  its  successors  and  assigns,  in  the  event  of  any  default  or 
breach  by  Sublandlord  or  for  any  amount  which  may  become  due  to  Subtenant,  its  successors  and 
assigns,  or  for  any  obligation  of  Sublandlord  under  this  Agreement. 

20.19.  No  Discrimination.  Subtenant  shall  comply  with  the  non-discrimination  provisions  of 
Section  19.1  of  the  Master  Lease,  including,  without  limitation,  posting  all  notices  required 
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therein. 


20.20.  Counterparts.  This  Sublease  may  be  executed  in  two  or  more  counterparts,  each  of 
which  shall  be  deemed  an  original,  but  all  of  which  taken  together  shall  constitute  one  and  the 
same  instrument. 

20.21.  Master  Landlord’s  Consent.  This  Sublease  is  expressly  conditioned  upon  receipt  of  the 
written  consent  of  Master  Landlord 

21.  SPECIAL  PROVISIONS 

21.1.  Signs.  Subtenant  agrees  that  it  will  not  erect  or  maintain,  or  permit  to  be  erected  or 
maintained,  any  signs,  notices  or  graphics  upon  or  about  the  Premises  which  are  visible  in  or 
from  public  corridors  or  other  portions  of  any  common  areas  of  the  Premises  or  from  the  exterior 
of  the  Premises,  without  Sublandlord's  prior  written  consent,  which  Sublandlord  may  withhold  or 
grant  in  its  sole  discretion. 

21.2.  Public  Transit  Information.  Subtenant  shall  establish  and  carry  on  during  the  Term  a 
program  to  encourage  maximum  use  of  public  transportation  by  personnel  of  Subtenant 
employed  on  the  Premises,  including,  without  limitation,  the  distribution  to  such  employees  of 
written  materials  explaining  the  convenience  and  availability  of  public  transportation  facilities 
adjacent  or  proximate  to  the  Premises  and  encouraging  use  of  such  facilities,  all  at  Subtenant's 
sole  expense. 

21.3.  Non-Discrimination. 

(a)  Covenant  Not  to  Discriminate.  In  the  performance  of  this  Sublease,  Subtenant 
covenants  and  agrees  not  to  discriminate  on  the  basis  of  the  fact  or  perception  of  a person's  race, 
color,  creed,  religion,  national  origin,  ancestry,  age,  sex,  sexual  orientation,  gender  identity, 
domestic  partner  status,  marital  status,  disability  or  Acquired  Immune  Deficiency  Syndrome'or 
HIV  status  (AIDS/HIV  status)  against  any  employee  of,  any  City  employee  working  with,  or 
applicant  for  employment  with.  Subtenant  in  any  of  Subtenant’s  operations  within  the  United 
States,  or  against  any  person  seeking  accommodations,  advantages,  facilities,  privileges,  services, 
or  membership  in  all  business,  social,  or  other  establishments  or  organizations  operated  by 
Subtenant. 

(b)  Subleases  and  Other  Subcontracts.  Subtenant  shall  include  in  all  Subleases  and 
other  subcontracts  relating  to  the  Premises  a non-discrimination  clause  applicable  to  such 
Subtenant  or  other  subcontractor  in  substantially  the  form  of  subsection  (a)  above.  In  addition. 
Subtenant  shall  incorporate  by  reference  in  all  subleases  and  other  subcontracts  the  provisions  of 
Sections  12B.2(a),  12B.2(c)-(k),  and  12C.3  of  the  San  Francisco  Administrative  Code  and  shall 
require  all  Subtenants  and  other  subcontractors  to  comply  with  such  provisions.  Subtenant’s 
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failure  to  comply  with  the  obligations  in  this  subsection  shall  constitute  a material  breach  of  this 
Sublease. 

(c)  Non-Discrimination  in  Benefits.  Subtenant  does  not  as  of  the  date  of  this 
Sublease  and  will  not  during  the  Term,  in  any  of  its  operations  in  San  Francisco  or  where  the 
work  is  being  performed  for  the  City  or  elsewhere  within  the  United  States,  discriminate  in  the 
provision  of  bereavement  leave,  family  medical  leave,  health  benefits,  membership  or 
membership  discounts,  moving  expenses,  pension  and  retirement  benefits  or  travel  benefits,  as 
well  as  any  benefits  other  than  the  benefits  specified  above,  between  employees  with  domestic 
partners  and  employees  with  spouses,  and/or  between  the  domestic  partners  and  spouses  of  such 
employees,  where  the  domestic  partnership  has  been  registered  with  a governmental  entity 
pursuant  to  state  or  local  law  authorizing  such  registration,  subject  to  the  conditions  set  forth  in 
Section  12B.2(b)  of  the  San  Francisco  Administrative  Code. 

(d)  HRC  Form.  Subtenant  shall  execute  the  “Chapter  12B  Declaration: 
Nondiscrimination  in  Contracts  and  Benefits”  form  (Form  HRC-12B-101)  with  supporting 
documentation  and  secure  the  approval  of  the  form  by  the  San  Francisco  Human  Rights 
Commission  (the  “HRC”). 

(e)  Incorporation  of  Administrative  Code  Provisions  by  Reference.  The  provisions  of 
S Chapters  12B  and  12C  of  the  San  Francisco  Administrative  Code  relating  to  non-discrimination 

by  parties  contracting  for  the  lease  of  City  property  are  incorporated  in  this  Section  by  reference 
and  made  a part  of  this  Agreement  as  though  fully  set  forth  herein.  Subtenant  shall  comply  fully 
with  and  be  bound  by  all  of  the  provisions  that  apply  to  this  Sublease  under  such  Chapters  of  the 
Administrative  Code,  including  but  not  limited  to  the  remedies  provided  in  such  Chapters. 
Without  limiting  the  foregoing.  Subtenant  understands  that  pursuant  to  Section  12B.2(h)  of  the 
San  Francisco  Administrative  Code,  a penalty  of  $50  for  each  person  for  each  calendar  day 
during  which  such  person  was  discriminated  against  in  violation  of  the  provisions  of  this 
Sublease  may  be  assessed  against  Subtenant  and/or  deducted  from  any  payments  due  Subtenant. 

21.4.  No  Relocation  Assistance;  Waiver  of  Claims.  Subtenant  acknowledges  that  it  will  not 
be  a displaced  person  at  the  time  this  Sublease  is  terminated  or  expires  by  its  own  terms,  and 
Subtenant  fully  RELEASFS,  WAIVES  AND  DISCHARGES  forever  any  and  all  Claims  against, 
and  covenants  not  to  sue.  Sublandlord,  its  departments,  commissions,  officers,  directors  and 
employees,  and  all  persons  acting  by.  through  or  under  each  of  them,  under  any  laws,  including, 
without  limitation,  any  and  all  claims  for  relocation  benefits  or  assistance  from  Sublandlord 
under  federal  and  state  relocation  assistance  laws  (including,  but  not  limited  to.  California 
Government  Code  Section  7260,  et  seq.).  except  as  otherwise  specifically  provided  in  this 
Sublease  with  respect  to  a Taking. 

21.5.  MaeBridc  Principles  - Northern  Ireland.  The  City  and  County  of  San  Francisco  urges 
^ companies  doing  business  in  Northern  Ireland  to  move  toward  resolving  employment  inequities 
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and  encourages  then  to  abide  by  the  MacBride  Principles  as  expressed  in  San  Francisco 
Administrative  Code  Section  12F.1,  et  seq.  The  City  and  County  of  San  Francisco  also  urges 
San  Francisco  companies  to  do  business  with  corporations  that  abide  by  the  MacBride  Principles. 
Subtenant  acknowledges  that  it  has  read  and  understands  the  above  statement  of  the  City  and 
County  of  San  Francisco  concerning  doing  business  in  Northern  Ireland. 

21.6.  Tropical  Hardwood  Ban.  The  City  and  County  of  San  Francisco  urges  companies  not 
to  import,  purchase,  obtain  or  use  for  any  purpose,  any  tropical  hardwood  or  tropical  hardwood 
product. 

21.7.  Conflicts  of  Interest.  Subtenant  states  that  it  is  familiar  with  the  provisions  of  Section 
8.105  and  8.106  of  the  San  Francisco  Charter  and  certifies  that  it  knows  of  no  facts  which  would 
constitute  a violation  of  such  provisions.  Subtenant  further  certifies  that  it  has  made  a complete 
disclosure  to  the  Sublandlord  of  all  facts  bearing  on  any  possible  interests,  direct  or  indirect, 
which  Subtenant  believes  any  officer  or  employee  of  the  Sublandlord  presently  has  or  will  have 
in  this  Sublease  or  in  the  performance  thereof  or  in  any  portion  of  the  profits  thereof.  Willful 
failure  by  Subtenant  to  make  such  disclosure,  if  any,  shall  constitute  grounds  for  the 
Sublandlord's  termination  and  cancellation  of  this  Sublease. 

2 1 .8.  Burma  (Myanmar)  Business  Prohibition.  Subtenant  is  not  the  government  of  Burma 
(Myanmar),  a person  or  business  entity  organized  under  the  laws  of  Burma  (Myanmar)  or  a 
"prohibited  person  or  entity”  as  defined  in  Section  12J.2(G)  of  the  San  Francisco  Administrative 
Code.  Sublandlord  reserves  the  right  to  terminate  this  Sublease  for  default  if  Subtenant  violates 
the  terms  of  this  clause.  Chapter  12.1  of  the  San  Francisco  Administrative  Code  is  hereby 
incorporated  by  reference  as  though  fully  set  forth  herein.  The  failure  of  Subtenant  to  comply 
with  any  of  its  requirements  shall  be  deemed  a material  breach  of  this  Sublease.  In  the  event 
Subtenant  fails  to  comply  in  good  faith  with  any  of  the  provisions  of  Chapter  12J  of  the  San 
Francisco  Administrative  Code,  Subtenant  shall  be  liable  for  liquidated  damages  for  each 
violation  in  an  amount  equal  to  Subtenant’s  net  profit  under  this  Sublease,  or  10%  of  the  total 
amount  of  the  Sublease,  or  $1 ,000,  whichever  is  greatest.  Subtenant  acknowledges  and  agrees 
the  liquidated  damages  assessed  shall  be  payable  to  the  Sublandlord  upon  demand  and  may  be 
setoff  against  any  moneys  due  to  the  Subtenant  from  this  Sublease . 

21.9.  Prevailing  Wanes  for  Construction  Work.  Subtenant  agrees  that  to  the  extent  any 
person  performing  labor  in  the  construction  of  the  Alterations  required  under  Section  7 
[Alterations]  is  paid  wages  for  such  labor,  such  person  shall  be  paid  not  less  than  the  highest 
prevailing  rate  of  wages  and  that  Subtenant  shall  include,  in  any  contract  for  construction  of  such 
improvements,  a requirement  that  all  persons  performing  labor  under  such  contract  shall  be  paid 
not  less  than  the  highest  prevailing  rate  of  wages  for  the  labor  so  performed.  Subtenant  further 
agrees  that,  as  to  the  construction  of  such  improvements  under  this  Sublease.  Subtenant  shall 
comply  with  all  the  provisions  of  subsection  (b)  of  San  Francisco  Charter  Section  A7.204  and 
Sections  6.33  through  6.45  of  the  San  Francisco  Administrative  Code  that  relate  to  payment  of 


prevailing  wages.  Subtenant  shall  require  any  contractor  to  provide,  and  shall  deliver  to 
Sublandlord  every  two  weeks  during  any  construction  period,  certified  payroll  reports  with 
respect  to  all  persons  performing  labor  in  the  construction  of  any  of  the  required  alterations. 

21.10.  Prohibition  of  Tobacco  Advertising.  Subtenant  acknowledges  and  agrees  that  no 
advertising  of  cigarettes  or  tobacco  products  is  allowed  on  any  real  property  owned  by  or  under 
the  control  of  the  Authority  or  the  City,  including  the  Premises  and  the  Property.  This 
prohibition  includes  the  placement  of  the  name  of  a company  producing  selling  or  distributing 
cigarettes  or  tobacco  products  or  the  name  of  any  cigarette  or  tobacco  product  in  any  promotion 
of  any  event  or  product.  This  prohibition  does  not  apply  to  any  advertisement  sponsored  by  a 
state,  local  or  nonprofit  entity  designed  to  communication  the  health  hazards  of  cigarettes  and 
tobacco  products  or  to  encourage  people  not  to  smoke  or  to  stop  smoking. 

21.11.  Employment.  Pursuant  to  the  Workforce  Hiring  Agreement  attached  hereto  as  Exhibit  J, 
the  Subtenant  will  use  best  faith  efforts  to  employ  individuals  referred  by  the  Treasure  Island 
Homeless  Development  Initiative’s  Job  Broker  Program. 
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Sublandlord  and  Subtenant  have  executed  this  Sublease  in  triplicate  as  of  the  date  first 
written  above. 


SUBTENANT: 


California  Engineering  Contractors,  Inc. 
a California  corporation 


Its:  PreSi'aU*  b 


» 
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EXHIBIT  A 


MASTER  LEASE 


FOURTH  AMENDMENT 
TO  LEASE  AGREEMENT  N6247499RP42P12 
BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 


THIS  LEASE  AMENDMENT  made  this day  of 


1999,  by  and  between  the 


UNITED  STATES  OF  AMERICA,  acting  by  and  through  the  Department  of  the  Navy, 
hereinafter  called  the  ‘‘Government”,  and  the  TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY,  hereinafter  called  the  “Lessee”; 

WHEREAS,  the  parties  hereto,  as  of  19  November  1998,  entered  into  Lease  Agreement 
N6247499RP42P12  under  the  terms  of  which  the  Lessee  uses  certain  real  property  for  space 
located  at  the  former  Naval  Station,  Treasure  Island;  and 

WHEREAS,  the  parties  agree  to  amend  the  terms  of  the  Lease  Agreement. 

NOW  THEREFORE,  in  consideration  of  the  terms,  covenants  and  conditions  hereinafter 
set  forth;  the  following  paragraph  to  Lease  N6247499RP42P12  is  hereby  amended  to  reflect  the 
following  changes; 

Delete  Paragraph  1 . LEASED  PREMISES  in  its  entirety  and  insert  the  following: 

Subject  to  the  terms  and  conditions  of  this  Lease,  Government  does  hereby  lease, 
rent,  and  demise  to  Lessee,  and  Lessee  does  hereby  hire  and  rent  from 
Government,  approximately  20,532  square  feet  (.47  acres)  of  land,  including  any 
structures  located  thereon  as  shown  on  Exhibit  A;  Building  62,  (35,61 1 square 
feet)  occupying  approximately  69,24  square  feet  (1 .60  acres)  of  land  as  sown  on 
Exhibit  A-l  and  approximately  391,575  square  feet  (8.99  acres)  as  shown  on 
Exhibit  A-2.  attached  hereto,  together  with  all  improvements;  and  all  rights  of 
ingress  and  egress  to  the  “Leased  Premises”. 

Delete  Paragraph  2.  TERM  in  its  entirety  and  insert  th0 


The  term  of  this  Lease  shall  be  for  a period  of  orte-fB  year^beginning  on 
19  NOVEMBER  1999  and  ending  18  NOVEMBER  2002,  unless  sooner 
terminated  in  accordance  with  the  provisions  of  Paragraph  14,  Termination. 


All  other  terms  and  conditions  of  the  Lease  Agreement  shall  remain  in  full  force  and  effect. 


IN  WITNESS  WHEREOF,  the  parties  hereto  have,  on  the  respective  dates  set  forth  above  duly 
executed  this  amendment  to  the  Lease  as  of  the  day  and  year  first  above  written. 


UNITED  STATES  OF  AMERICA  TREASURE  ISLAND  DEVELOPMENT 


CITY  ATTORNEY 


NAVY  EXCHANGE 


♦ 
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TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
City  and  County  of  San  Francisco 


Agenda  Item  No.  10 


October  11,  2000 


Subject:  Resolution  approving  a Master  License  with  the  US  Navy  to 

permit  underground  installation  of  fiber-optic  telecommunication 
cables  and  access  vaults  at  two  locations  on  Treasure  Island. 


Staff  Contact:  London  Breed,  Development  Specialist  274-0665 


SUMMARY  OF  PROPOSED  ACTION 

Staff  proposes  that  the  Authority  approve  the  resolution  for  a Master  License  with  the  US 
Navy  to  permit  underground  installation  of  fiber-optic  telecommunication  cables  and 
access  vaults  at  two  locations  on  Treasure  Island.  The  Master  License  will  enable  the 
Authority  to  negotiate  with  Nextlink  and/or  other  telecommunication  service  providers 
for  rights  necessary  to  construct,  install,  generate,  maintain  and  repair  fiber  optic 
telecommunication  cables  and  access  vaults.  Permitted  installation  would  include  burial 
of  cables  by  plowing  submerged  areas  and  trenching  or  boring  in  upland  areas. 


DISCUSSION 

The  Master  License  between  the  US  Navy  and  the  Authority  will  allow  the  Authority  to 
begin  discussions  with  Nextlink  and/or  other  telecommunication  providers  to  enter  into  a 
sublicense  for  the  purposes  specified  above. 

Nextlink  offers  its  customers  a wide  variety  of  voice  services  and  high-speed  Internet 
access.  They  plan  to  expand  their  Internet  access  business  and  offer  additional  data 
services,  such  as  Internet  web  hosting,  support  for  e-commerce,  virtual  private  network 
services  and  other  customized  data  communication  services.  Nextlink  operates  3 1 
broadband  local  networks  in  49  cities  throughout  the  United  States.  Their  local  and 
national  networks  employ  fiber  optic  technology,  which  uses  lightwaves  to  transmit 
signals  over  cables  consisting  of  many  glass  fiber  stands.  Fiber  optic  strands  have 
enough  capacity  to  carry  tens  of  thousands  times  more  traffic  than  traditionally 
configured  copper  wire.  Rings  of  their  fiber  optic  cables  typically  encircle  a city’s 
central  business  district  and  connect  to  the  central  offices  of  Nextlink.  These  central 
offices  contain  the  switches  and  routers  that  direct  calls  and  data  traffic  to  their 


destinations,  and  have  space  to  house  additional  equipment  necessary  for  future 
telecommunication  services. 

As  part  ofNextlink’s  expansion  of  its  broadband  network  into  the  San  Francisco  Bay 
Area,  they  seek  to  place  state-of-the-art  fiber  optic  facilities  across  Treasure  Island.  The 
current  telecommunications  infrastructure  on  the  Island  was  installed  many  years  ago  and 
is  not  even  capable  of  carrying  enough  phone  lines  let  alone  DSL  service.  The  fiber  optic 
facilities  in  question  will  have  the  capability  of  improving  unlimited  bandwidth  and  high 
speed  broadband  service  that  only  fiber  optics  can  bring. 

The  Master  License  will  be  of  no  cost  to  the  Authority  and  be  for  a two-year  term 
effective  September  25,  2000  through  September  24,  2002.  The  Authority  will  charge 
Nextlink  and/or  any  other  telecommunications  provider  a fee  (to  be  determined)  for  the 
sublicense. 

RECOMMENDATION 

Staff  recommends  the  Authority  enter  into  the  proposed  Master  License  with  the  US 
Navy. 

EXHIBITS 

Master  License  dated  September  25,  2000 
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FILE  NO. RESOLUTION  NO. 

[Telecom  Master  License] 

AUTHORIZING  THE  EXECUTIVE  DIRECTOR  TO  ENTER  INTO  A MASTER  LICENSE  WITH 
THE  U.S.  GOVERNMENT  ACTING  BY  AND  THROUGH  THE  DEPARTMENT  OF  THE  NAVY 
(THE  "NAVY")  FOR  TELECOMMUNICATIONS  CABLES  AND  ACCESS  VAULTS. 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which  amended 
Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 
1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  Legislature  (i)  designated  the  Authority 
as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  former 
Naval  Station  Treasure  Island  (the  “Base”),  and  (ii),  with  respect  to  those  portions  of  the  Base 
which  are  subject  to  the  public  trust  for  commerce,  navigation  and  fisheries  (the  “Tidelands 
Trust”),  vested  in  the  Authority  the  authority  to  administer  the  Tidelands  Trust  as  to  such 
property;  and, 

WHEREAS,  The  Tidelands  Trust  prohibits  the  sale  of  Tidelands  Trust  property  into 
private  ownership,  generally  requires  that  Tidelands  Trust  property  be  accessible  to  the  public 
and  encourages  public  oriented  uses  of  trust  property  that,  among  other  things,  attract  people 
to  the  waterfront,  promote  public  recreation,  protect  habitat  and  preserve  open  space;  and, 

WHEREAS,  The  Board  of  Supervisors  approved  the  designation  of  the  Authority  as  a 
redevelopment  agency  with  powers  over  Treasure  Island  in  Resolution  No.  43-98-,  dated 
February  6,  1998;  and 

WHEREAS,  Under  the  Act  and  the  Authority’s  Articles  of  Incorporation  and  Bylaws,  the 
Authority,  acting  by  and  through  its  Board  of  Directors  has  the  power,  subject  to  applicable 
laws,  to  sell,  lease,  exchange,  transfer,  convey  or  otherwise  grant  an  interest  in  or  right  to  use 
or  occupy  all  or  any  portion  of  the  real  property  located  on  the  Base;  and, 
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1 WHEREAS,  Nextlink  of  California  wishes  to  obtain  permission  from  the  Authority  to 

2 construct,  install,  maintain,  operate,  and  repair  fiber-optic  telecommunications  cables  and 

3 access  vaults  at  two  locations  on  Treasure  Island;  and, 

4 WHEREAS,  Before  the  Authority  can  grant  permission  to  Nextlink  of  California  and/or 

5 any  other  telecommunication  provider  to  enter  and  use  the  two  desired  locations,  the  Authority 

6 must  obtain  the  right  to  enter  and  use  the  locations  from  the  Navy;  and 

7 WHEREAS,  The  Navy  proposes  to  grant  the  Authority  a Master  License  for  the  desired 

8 locations  for  a term  of  two  years;  and, 

9 WHEREAS,  A copy  of  the  proposed  Master  License  with  the  Navy  is  attached  to  this 

10  Resolution  as  Exhibit  A;  now  therefore,  be  it 

1 1 RESOLVED,  That  the  Board  of  Directors  hereby  authorizes  the  Executive  Director  or 

12  her  designee  to  enter  into  a Master  License  with  the  Navy  for  the  construction,  installation, 

%13  maintenance,  operation,  and  repair  of  fiber-optic  telecommunication  cables  and  access  vaults 

14  at  two  locations  on  Treasures  Island. 

15  FURTHER  RESOLVED:  That  the  Master  License  between  the  Navy  and  the  Authority 

16  shall  be  in  substantially  the  form  of  the  License  attached  hereto  as  Exhibit  A. 

17 

1 8 CERTIFICATE  OF  SECRETARY 

19 

20  I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  T reasure 

21  Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 

22  that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors 

23  of  the  Authority  at  a properly  noticed  meeting  on  October  1 3,  2000. 

24 

^25  John  Elberling 
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LICENSE  FOR  NONFEDERAL  USE  OF  REAL  PROPERTY 


LICENSE  NUMBER 

THIS  LICENSE  TO  USE  THE  U.S.  GOVERNMENT  PROPERTY  HEREIN  DESCRIBED  IS  ISSUED  BY  THE  DEPARTMENT  OF 
THE  NAVY  TO  THE  LICENSEE  NAMED  BELOW  FOR  THE  PURPOSE  HEREIN  SPECIFIED  UPON  THE  TERMS  AND 
CONDITIONS  SET  FORTH  BELOW  AND  THE  GENERAL  PROVISIONS  ATTACHED.  BY  THE  EXECUTION  HEREOF  THE 
LICENSEE  AGREES  TO  COMPLY  WITH  ALL  SUCH  TERMS,  CONDITIONS  AND  GENERAL  PROVISIONS. 

1.  NAVAL  ACTIVITY  2.  DATES  COVERED 

06-8800 

FORMER  Naval  Station,  Treasure  Island 

San  Francisco,  CA  FROM  25  SEPTEMBER  2000  TO  24  SEPTEMBER  2002 

3.  DESCRIPTION  OF  PROPERTY 

Use  of  certain  uplands  and  submerged  lands  on  the  east  and  west  extremities  of  Treasure  Island  as  described  and  shown  in 
Exhibits  "A",  “B"  and  “C",  attached  hereto  and  made  a part  hereof. 

4.  PURPOSE  OF  LICENSE 

To  permit  underground  installation  of  fiber-optic  telecommunications  cables  and  access  vaults  at  two  locations  at  Treasure  Island 
and  to  provide  rights  of  access  to  the  installed  cables  and  related  structures  for  purpose  of  operation,  maintenance  and  repair. 
Permitted  installations  would  include  burial  of  cable  by  plowing  in  submerged  areas  and  trenching  or  boring  in  upland  areas. 

5.  LICENSOR  5a.  LOCAL  REPRESENTATIVE,  DEPARTMENT  OF  NAVY  OFFICIAL 

UNITED  STATES  OF  AMERICA  COMMANDING  OFFICER,  ENGINEERING  FIELD  ACTIVITY-WEST 
DEPARTMENT  OF  THE  NAVY  NAVAL  FACILITIES  ENGINEERING  COMMAND 

900  COMMODORE  DRIVE,  SAN  BRUNO,  CA  94066-5006 

6.  LICENSEE  6a.  LOCAL  REPRESENTATIVE 

Treasure  Island  Development  Authority  Ms.  Annemarie  Conroy  (415)  274-0664 

410  Palm  Ave.  Bldg.  1,  Room  237  Same  As  Item  6 

Treasure  Island 

San  Francisco,  CA  94130 


7.  CASH  PAYMENT  BY  LICENSEE  (Payable  in  advance) 

a AMOUNT  b FREQUENCY  PAYMENTS  DUE  c.  FIRST  DUE  DATE  d TO 


NO  PAYMENT  REQUIRED****‘BENEFIT  TO  LOCAL  RESIDENTS  AND  CITY  OF  SF 


8.  DEPOSIT  FOR  UTILITIES  AND  SERVICES  (Payable  in  advance) 

a.  AMOUNT  b.  FREQUENCY  PAYMENTS  DUE  c.  FIRST  DUE  DATE  d.  TO 

No  utilities  will  be  provided. 


9.  INSURANCE  REQUIRED  AT  EXPENSE  OF  LICENSEE 
TYPE  MINIMUM  AMOUNT 

a.  FIRE  AND  EXTENDED 

COVERAGE  $ NONE 

b.  THIRD  PARTY  PROPERTY 

DAMAGE  $ 3,000,000 

•‘Licensee  is  Self-Insured. 


TYPE 

c.  THIRD  PARTY  PERSONAL 
INJURY  PER  PERSON 

d.  THIRD  PARTY  PERSONAL 
INJURY  PER  ACCIDENT 


MINIMUM  AMOUNT 

$ 3,000,000 
$ 5,000,000  :: 


10.  GENERAL  PROVISIONS 

SEE  SPECIAL  PROVISIONS  ATTACHED  HERETO  AND  MADE  A PART  HEREOF.  IN  THE  EVENT  OF  ANY  CONFLICT  WITH 
THE  GENERAL  PROVISIONS  OF  THE  LICENSE,  THE  SPECIAL  PROVISIONS  SHALL  PREVAIL  AND  OVERRIDE  THE 
GENERAL  PROVISIONS. 

11.  EXECUTION  OF  LICENSE 

FOR  BY  DATE 

NAME  AND  TITLE  SIGNATURE 


. 


* 


I 


* 


10.  GENERAL  PROVISIONS 

a.  The  Licensor  hereby  grants  to  the  Licensee  the  right  to  use  the  premises  or  facilities  described  in  item  3,  together  with 
the  necessary  rights  of  ingress  and  egress. 

b.  This  License  shall  be  effective  for  the  period  stated  in  item  2 and  is  revocable  at  any  time  without  notice  at  the  option 
and  discretion  of  the  Licensor  or  its  duly  authorized  representative. 

c.  The  use  shall  be  limited  to  the  purposes  specified  herein. 

d.  This  License  shall  be  neither  assignable  nor  transferable  by  the  Licensee. 

e.  If  utilities  and  services  are  furnished  the  Licensee  for  its  use  of  the  premises  the  Licensee  shall  reimburse  the  Licensor 
for  the  cost  thereof  as  determined  by  the  Licensor  in  accordance  with  applicable  statutes  and  regulations. 

f.  The  Licensee,  at  its  own  cost  and  expense,  shall  protect,  maintain,  and  keep  in  good  order,  the  premises  or  facilities 
licensed  hereby.  At  the  discretion  of  the  Licensor  this  obligation  shall  include,  but  not  be  limited  to,  contribution  toward  the  expense 
of  long-term  maintenance  of  the  premises  or  facilities,  the  necessity  for  which  accrued  during  the  period  of  Licensee's  use.  The 
amount  of  expense  to  be  borne  by  the  Licensee  shall  be  determined  by  prorating  the  total  expense  of  the  item  of  long-term 
maintenance  on  the  basis  of  fractional  use  by  the  Licensee.  This  fractional  part  of  the  total  expense  shall  be  prorated  further  if  the 
item  of  long-term  maintenance  did  not  accrue  in  its  entirety  during  the  Licensee's  use.  Upon  a determination  by  the  Licensor  that 
the  necessity  exists  for  an  expenditure  of  funds  for  maintenance,  protection,  preservation  or  repair,  the  Licensee  shall  pay  to  the 
Licensor  its  proportionate  share,  on  demand. 

g.  No  additions  to,  or  alterations  of,  the  premises  or  facilities  shall  be  made  without  the  prior  consent  of  the  Licensor. 

Upon  revocation  or  surrender  of  this  License,  to  the  extent  directed  by  the  Licensor,  the  Licensee  shall  remove  all  alterations, 
additions,  betterments  and  improvements  made,  or  installed,  and  restore  the  premises  or  facilities  to  the  same,  or  as  good 
condition  as  existed  on  the  date  of  entry  under  this  License,  reasonable  wear  and  tear  excepted. 

h.  The  Licensee  shall  be  liable  for  any  loss  of,  or  damage  to,  the  premises  or  facilities  incurred  as  a result  of  its  use  and 
shall  make  such  restoration  or  repair,  or  monetary  compensation  as  may  be  directed  by  the  Licensor.  The  Licensee's  liability  for 
loss  or  damage  to  the  premises  resulting  from  risks  expressly  required  to  be  insured  hereunder  shall  not  exceed  the  amount  of 
insurance  so  required.  The  Licensee  shall  not  be  liable  for  loss  of,  or  damage  to,  the  premises  arising  from  causes  beyond  the 
control  of  the  Licensee  and  occasioned  by  a risk  not  in  fact  covered  by  insurance  and  not  customarily  covered  by  insurance  in  the 
locality  in  which  the  premises  are  situated.  Nothing  contained  herein,  however,  shall  relieve  the  Licensee  of  liability  with  respect  to 
any  loss  or  damage  to  the  premises,  not  fully  compensated  for  by  insurance,  which  results  from  willful  misconduct,  lack  of  good 
faith,  or  failure  to  exercise  due  diligence,  on  the  part  of  the  Licensee.  All  insurance  required  of  the  Licensee  on  the  premises  shall 
be  for  the  protection  of  the  Licensor  and  the  Licensee  against  their  respective  risks  and  liabilities  in  connection  with  the  premises. 
Each  policy  of  insurance  against  loss  or  damage  to  Government  property  shall  name  the  Licensee  and  the  United  States  of 
America,  Department  of  the  Navy,  as  the  insured  and  shall  contain  a loss  payable  clause  reading  substantially  as  follows: 

"Loss,  if  any,  under  this  policy  shall  be  adjusted  with  (Name  of  Licensee)  and  the  proceeds,  at  the  direction  of  the 

Government,  shall  be  payable  to  (Name  of  Licensee),  and  proceeds  not  paid  to  (Name  of  Licensee)  shall  be  payable  to  the 

Treasurer  of  the  United  States  of  America." 

In  the  event  that  any  item  or  part  of  the  premises  or  facilities  shall  require  repair,  rebuilding  or  replacement  resulting  from  loss  or 
damage,  the  risk  of  which  is  assumed  under  this  paragraph  h,  the  Licensee  shall  promptly  give  notice  thereof  to  the  Licensor  and, 
to  the  extent  of  its  liability  as  provided  in  this  paragraph,  shall,  upon  demand,  either  compensate  the  Government  for  sucJVlbss  or 
damage,  or  rebuild,  replace  or  repair  the  item  or  items  of  the  premises  or  facilities  so  lost  or  damaged,  as  the  Licensor  may  elect. 

If  the  cost  of  such  repair,  rebuilding,  or  replacement  exceeds  the  liability  of  the  Licensee  for  such  loss  or  damage,  the  Licensee 
shall  effect  such  repair,  rebuilding  or  replacement  if  required  so  to  do  by  the  Licensor,  and  such  excess  of  cost  shall  be  reimbursed 
to  the  Licensee  by  the  Licensor.  In  the  event  the  Licensee  shall  have  effected  any  repair,  rebuilding  or  replacement  which  the 
Licensee  is  required  to  effect  pursuant  to  this  paragraph,  the  Licensor  shall  direct  payment  to  the  Licensee  of  so  much  of  the 
proceeds  of  any  insurance  carried  by  the  Licensee  and  made  available  to  the  Government  on  account  of  loss  of  or  damage  to  any 
item  or  part  of  the  premises  or  facilities  as  may  be  necessary  to  enable  the  Licensee  to  effect  such  repair,  rebuilding  or 
replacement.  In  event  the  Licensee  shall  not  have  been  required  to  effect  such  repair,  rebuilding,  or  replacement,  and  the 
insurance  proceeds  allocable  to  the  loss  or  damage  which  has  created  the  need  for  such  repair,  rebuilding  or  replacement  have 
been  paid  to  the  Licensee,  the  Licensee  shall  promptly  refund  to  the  Licensor  the  amount  of  such  proceeds. 

i.  The  Licensee  shall  indemnify  and  save  harmless  the  Government,  its  officers,  agents,  servants  and  employees  from  all 
liability  under  the  Federal  Tort  Claims  Act  (62  Stat.  869,982;  28  U. S.C. Sec  2671 ,2680)  or  otherwise,  for  death  or  injury  to  all 
persons,  or  loss  or  damage  to  the  property  of  all  persons  resulting  from  the  use  of  the  premises  by  the  Licensee,  and  shall  furnish 
the  insurance  specified  in  Item  9.  Each  policy  of  insurance  required  in  Item  9 covering  bodily  injuries  and  third  party  property 
damage  shall  contain  an  endorsement  reading  substantially  as  follows: 

"The  insurer  waives  any  right  of  subrogation  against  the  United  States  of  America  which  might  arise  by  reason  of  any 

payment  made  under  this  policy." 


j.  All  insurance  required  by  this  License  shall  be  such  form,  for  such  periods  of  time,  and  with  such  insurers  as  the 
Licensor  may  require  or  approve.  A certificate  of  insurance  or  a certified  copy  of  each  policy  of  insurance  taken  out  hereunder  shall 
be  deposited  with  the  Licensor's  local  representative  prior  to  use  of  the  premises  and  facilities.  The  Licensee  agrees  that  not  less 
than  thirty  (30)  days  prior  to  the  expiration  of  any  insurance  required  by  this  License,  it  will  deliver  to  the  Licensor’s  local 
representative  a certificate  of  insurance  or  a certified  copy  of  each  renewal  policy  to  cover  the  same  risks. 

k.  No  member  of  or  Delegate  to  Congress,  or  Resident  Commissioner  shall  be  admitted  to  any  share  or  part  of  this 
License  or  to  any  benefit  that  may  arise  therefrom;  but  this  provision  shall  not  be  construed  to  extend  to  this  License  if  made  with  a 
corporation  for  its  general  benefit. 

l.  The  Licensee  warrants  that  it  has  not  employed  any  person  to  solicit  or  secure  this  License  upon  any  agreement  for  a 
commission,  percentage,  brokerage  or  contingent  fee.  Breach  of  this  warranty  shall  give  the  Government  the  right  to  annul  this 
License  or  in  its  discretion  to  recover  from  the  Licensee  the  amount  of  such  commission,  percentage,  brokerage  or  contingent  fee 
in  addition  to  the  consideration  herein  set  forth.  This  warranty  shall  not  apply  to  commissions  payable  by  the  Licensee  upon 
contracts  or  sales  secured  or  made  through  bona  fide  established  commercial  or  selling  agencies  maintained  by  the  Licensee  for 
the  purpose  of  securing  business. 

m.  In  connection  with  the  performance  of  work  under  this  License,  the  Licensee  agrees  not  to  discriminate  against  any 
employee  or  applicant  for  employment  because  of  race,  religion,  color,  or  national  origin.  The  aforesaid  provision  shall  include,  but 
not  be  limited  to  the  following:  employment,  upgrading,  demotion,  or  transfer;  recruitment  or  recruitment  advertising;  layoff  or 
termination;  rates  of  pay  or  other  forms  of  compensation;  and  selection  for  training,  including  apprenticeship.  The  Licensee  agrees 
to  post  hereafter  in  conspicuous  places  available  for  employees  and  applicants  for  employment,  notices  to  be  provided  by  the 
Licensor  setting  forth  the  provisions  of  the  nondiscrimination  clause.  The  Licensee  further  agrees  to  insert  the  foregoing  provisions 
in  all  subcontracts  hereunder,  except  subcontracts  for  standard  commercial  supplies  or  raw  materials. 

n.  All  activities  authorized  hereunder  shall  be  subject  to  such  rules  and  regulations  as  regards  supervision  or  otherwise,  as 
may,  from  time  to  time,  be  prescribe  by  the  local  representative  of  the  Licensor  as  designated  in  Item  5a. 


SPECIAL  PROVISIONS 


1.  Licensee  will  at  all  times  during  the  use  of  this  license  promptly  observe  and  comply,  at  its  sole  cost  and  expense,  with  the 
provisions  of  all  applicable  Federal,  State,  and  local  laws,  regulations,  and  standards  concerning  environmental  quality  and 
pollution  control  and  abatement,  with  respect  to  its  occupancy  and  use  of  the  Premises.  Licensee  covenants  that  it  will  not 
improperly  generate,  use,  or  store  hazardous  substances  or  hazardous  waste  on  the  Premises.  Licensee  shall  promptly  notify 
the  Government  and  supply  copies  of  any  notices,  reports,  correspondence,  and  submissions  made  by  Licensee  to  any 
Federal,  State,  or  local  authority,  or  received  by  Licensee  from  said  authority,  concerning  environmental  matters  or  hazardous 
substances  or  hazardous  waste  on,  about,  or  pertaining  to  the  Premises.  Licensee  shall  indemnify,  defend  and  hold  harmless 
the  Government  from  and  against  all  claims,  liabilities,  losses,  damages  and  costs,  foreseen  or  unforeseen,  which  the 
Government  may  incur  by  the  reason  of  Licensee’s  action  or  non-action  with  regard  to  obligations  under  this  paragraph,  and 
this  provision  shall  survive  the  expiration  or  termination  of  the  license. 

2.  License  or  its  Sublicensee  is  required  to  provide  their  own  security  for  all  the  licensed  premises,  described  and  shown  in 
Exhibits  A,  B and  C.  Private  patrol  operators  and  persons  employed  as  security  guards  or  patrolpersons  must  meet  the 
licensing  and  California  Registration  requirements  for  private  security  services  as  defined  in  the  California  Business  and 
Professions  Code. 

3.  During  use  of  the  licensed  premises  Licensee  shall  ensure  that  no  materials  are  introduced  into  the  storm  drains  as  a result  of 
work  or  excavation. 

4.  No  notice,  order,  direction,  determination,  requirement,  consent,  or  approval  under  this  License  shall  be  of  any  effect  unless  it 
is  in  writing. 

5.  Licensee  or  its  Sublicensee  shall  be  allowed  ingress  and  egress  to  the  licensed  premises  for  the  purpose  of  performing  work 
or  operations,  subject  to  such  rules,  regulations  and  orders  are  or  may  be  prescribed  by  the  Licensor’s  Local  Representative. 

6.  Licensee  shall  ensure  that  no  illegal  activity  according  to  Federal,  State  and  local  statues  and  ordinances  shall  be  allowed 
within  the  confines  of  any  facilities  and  real  estate  described  in  this  agreement. 

7.  Licensee  is  prohibited  from  using  the  licensed  property  for  the  treatment  or  disposal  of  toxic  or  hazardous  material,  which 
includes  material  of  a flammable,  explosive  or  pyrotechnic  nature. 

8.  Licensee  may  Sublicense  the  premises  provided  that  any  Sublicense  is  subordinate  to,  and  subject  to  this  License.  All  rights 
and  terms  and  conditions  granted  by  any  Sublicense  shall  automatically  terminate  upon  termination  of  this  License. 

9.  In  lieu  of  any  policy  of  insurance  required  hereunder,  Licensee  and  Licensor  understand  and  agree  that  Licensee  shall 
maintain  a program  of  self-insurance  fully  adequate  to  cover  Licensee’s  liability  for  loss  or  damage  to  the  premises  resulting 
from  risks  expressly  required  to  be  insured  hereunder.  Licensor  acknowledges  that  Licensee  shall  not  be  required  to  deposit  a 
certificate  of  insurance  or  certified  copy  of  a policy  of  insurance  with  Licensor’s  local  representative. 

10.  Licensee  or  its  Sublicensee  must  request  utility  clearance  or  marking  from  Underground  Service  Alert,  (800)  642-2444. 

11.  To  the  maximum  extent  possible,  the  Licensee  is  required  to  return  excavation  spoils  to  the  trench  or  hole  from  which  they 

were  removed.  Excess  soils  not  returned  to  the  hole  shall  not  be  redistributed  on  or  removed  from  the  site  until 
environmentally  tested  and  cleared  for  disposal.  Licensee  and  its  Sublicensees  shall  be  responsible  for  testing  and  ultimate 
disposal  of  excess  soils  at  their  sole  cost  and  expense.  

12.  Licensee  must  submit  a ONE-TIME  EXCAVATION  PERMIT  REQUEST  to  Mr.  Chuck  Swanson,  San  Francisco  Public  Utilities 
Commission  (4 1 5)  274-0333  prior  to  beginning  any  drilling,  installation,  placement  or  erection  of  any  cable,  apparatus, 
equipment  or  facilities  on  the  property.  Special  attention  must  be  given  to  cable  road  clearance  and  separation  from  other 
utilities.  No  equipment  shall  interfere,  impede  or  otherwise  adversely  affect  the  Licensor’s  use  of  its  utility  lines  and  related 
equipment.  Excavation  permits  will  only  be  granted  where  each  excavation  location  is  identified  on  a map. 

13.  All  work  done  in  connection  with  the  drilling,  installation,  placement,  erection,  operation  or  maintenance  of  such  cable, 
apparatus  and  facilities  shall  be  at  the  sole  cost  and  expense  of  the  Licensee  or  its  Sublicensee. 

14.  Licensee  or  its  Sublicensee  shall  keep  the  Licensed  area  free  from  trash  or  debris  at  all  times. 

15.  Licensee  or  its  Sublicensee  shall  ensure  that  roads  are  not  closed  at  any  time  and  that  flagmen  are  used  at  all  times  while 
working  near  public  roads. 

16.  Licensee  is  prohibited  from  locating  a contractor’s  trailer  or  storing  equipment  and/or  vehicles  overnight  on  the  licensed 
premises.  Licensee  shall  provide  sublicensee  with  laydown/staging  area  under  a separate  agreement. 


17.  Sublicensee(s)  must  submit  work  schedule  to  the  Caretaker  Site  Office,  Treasure  Island  seven  (7)  days  before  commencing 
work. 


18.  Sublicensee(s)  may  not  perform  any  work  or  take  any  possession  of  property  until  Sublicense  has  been  fully  executed  and 
issued  by  Licensee.  A copy  of  this  sublicense  must  be  provided  to  Government  upon  execution. 

19.  This  License  shdll  terminate  upon  the  conveyance  of  fee  title  to  the  Licensed  Premises  from  the  United  States  of  America  to 
another  party.. 


1 Z2±z^Z. 


AMNEMAR1E  CONROY 
/Executive  Director 
Treasure  Island  Development 
Authority  Project 
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LEGAL  DESCRIPTION 

A STRIP  OF  LAND  IN  THE  CITY  OF  SAN  FRANCISCO,  COUNTY  OF  SAN  FRANCISCO. 

STATE  OF  CALIFORNIA  BEING FEET  IN  WIDTH,  THE  CENTERLINE  OF 

WHICH  IS  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  A POINT,  BEING  THE  CENTER  OF  AN  AT&T  MANHOLE  ON  THE 
SOUTHWESTERLY  SIDE  OF  TREASURE  ISLAND  HAVING  A COORDINATE  VALUE  IN 
THE  CALIFORNIA  COORDINATE  SYSTEM,  NAD  ’83,  ZONE  III,  OF 
NORTHING=2I25129.05/EASTING=6020948.64;  THENCE  FROM  SAID  POINT  OF 
BEGINNING  S21°46’50”E,  38.65  FEET  TO  THE  CENTER  POINT  OF  A VAULT  WHOSE 
NORTHWEST  CORNER  HAS  A COORDINATE  VALUE  OF 

NORTHING=2I25095.29/EASTING=6020959.63,  AND  WHOSE  SOUTHEAST  CORNER 
HAS  A COORDINATE  VALUE  OF  NORTHING=2125090.99/EASTING=6020966.37.  BOTH 
SIDES  OF  SAID  STRIP  OF  LAND  SHALL  TERMINATE  AT  A POrNT  90°  FROM  AND 
DIRECTLY  OPPOSITE  THE  TERMINUS  POINTS  OF  SAID  CENTERLINE. 
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SCALE 

1"  = 20' 

DATE 

08/02/00 
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JOB  NO. 
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LEGAL  DESCRIPTION 

A STRIP  OF  LAND  IN  THE  CITY  OF  SAN  FRANCISCO,  COUNTY  OF  SAN  FRANCISCO, 

STATE  OF  CALIFORNIA  BEING FEET  IN  WIDTH,  THE  CENTERLINE  OF 

WHICH  IS  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  A POINT,  BEING  THE  CENTER  OF  AN  AT&T  MANHOLE  ON  THE 
SOUTHEASTERLY  SIDE  OF  TREASURE  ISLAND  HAVING  A COORDINATE  VALUE  IN 
THE  CALIFORNIA  COORDINATE  SYSTEM,  NAD  ’83,  ZONE  III,  OF 
NORTHING=2 12775 1 .2 1/EASTING=6023405.54;  THENCE  FROM  SAID  POINT  OF 
BEGINNING  N29°46’H”W,  143.27  FEET  TO  THE  CENTER  POINT  OF  A VAULT  WHOSE 
NORTHWEST  CORNER  HAS  A COORDINATE  VALUE  OF 

NORTHTNG=2 127876. 20/EASTING=6023330. 46,  AND  WHOSE  SOUTHEAST  CORNER 
HAS  A COORDINATE  VALUE  OF  NORTHING=2127874.93/EASTING=6023338.35.  BOTH 
SIDES  OF  SAID  STRIP  OF  LAND  SHALL  TERMINATE  AT  A POINT  90°  FROM  AND 
DIRECTLY  OPPOSITE  THE  TERMINUS  POINTS  OF  SAID  CENTERLINE. 
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TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
City  and  County  of  San  Francisco 


Agenda  Item  No.  11 


October  11,  2000 


Subject:  Resolution  approving  a sublease  with  the  San  Francisco  Sheriffs 

Department  for  use  of  Building  670  & 671,  the  Brig,  as  a training 
facility. 

Staff  Contact:  London  Breed,  Development  Specialist  274-0665 


SUMMARY  OF  PROPOSED  ACTION 

The  staff  is  requesting  the  Authority  to  adopt  a resolution  to  enter  into  a sublease  with  the 
City  and  County  of  San  Francisco  acting  by  and  through  the  Director  of  Property  on 
behalf  of  the  San  Francisco  Sheriffs  Department  for  use  of  the  Brig  Facility  for  a 
training  facility  and  no  other  purpose. 


DISCUSSION 

In  the  past,  the  project  office  has  provided  the  Authority  with  information  regarding  the 
future  operation  of  the  Brig  facility.  Originally,  it  was  proposed  that  the  Brig  facility  be 
used  as  a jail  to  house  approximately  140  inmates  at  an  annually  rental  rate  of  $1.1 
million  per-year.  This  rental  rate  was  determined  by  an  appraisal  of  the  property. 
Flowever,  the  SFSD  has  been  unable  to  produce  the  funds  to  pay  the  assessed  market  rate 
value. 

Originally,  the  Navy  developed  the  Premises  as  a jail  for  military  purposes  and  therefore 
it  has  very  limited  interim  reuse  potential.  Allowing  the  City  to  use  the  Premises  as  a 
training  facility  for  the  City's  Sheriffs  Department  will  serve  a public  purpose  by 
assisting  the  City  in  providing  adequate  training  facilities  for  its  Sheriffs  Department, 
providing  additional  visible  law  enforcement  presence  on  Treasure  Island,  and  allowing 
for  the  interim  reuse  of  a very  limited  purpose  building  on  Treasure  Island. 

Staff  has  determined  that  a reasonable  value  for  the  use  of  the  Premises  (given  its  limited 
reuse  potential)  for  only  90  days  per  year  is  $250,000.  In  addition  to  the  annual  rent 
payment,  the  department  will  be  required  to  pay  monthly  common  area  maintenance 
charges  and  landscaping. 


4 
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On  November  3,  1997  the  Planning  Department  of  the  City  and  County  of  San  Francisco 
determined  that  reuse  of  existing  buildings  and  facilities  as  proposed  by  the  sublease  are 
categorically  exempt  under  the  California  Environmental  Quality  Act  (CEQA)  and 
Sections  15301,  15303,  15304(e),  and  15061(b)(3)  of  the  State  Guidelines. 

The  Department  has  submitted  the  materials  requested  by  the  Authority,  which  includes  a 
management  plan  an  emergency/contingency  plan  and  improvements  to  the  facility. 

RECOMMENDATION 

Staff  recommends  approval  for  the  Authority  to  enter  into  a sublease  with  the  City  and 
County  of  San  Francisco  acting  by  and  through  the  Director  of  Property  on  behalf  of  the 
San  Francisco  Sheriffs  Department  pending  approval  from  the  Board  of  Supervisors. 

EXHIBITS 


Draft  Sublease 
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FILE  NO. RESOLUTION  NO. 

♦ 

1 [The  Brig  Sublease] 

2 AUTHORIZING  THE  EXECUTIVE  DIRECTOR  TO  ENTER  INTO  A SUBLEASE  WITH  THE 

3 CITY  AND  COUNTY  OF  SAN  FRANCISCO  FOR  CERTAIN  PROPERTY  ON  TREASURE 

4 ISLAND  COMMONLY  KNOWN  AS  THE  BRIG  (BUILDINGS  670  & 671)  LOCATED  AT  THE 

5 CORNER  OF  13™  AND  M STREETS  ON  TREASURE  ISLAND,  FOR  AN  ANNUAL  RENT  OF 

6 $250,000  PER  YEAR. 

7 WHEREAS,  Under  the  T reasure  Island  Conversion  Act  of  1 997,  which  amended 

8 Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 

9 1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  Legislature  (i)  designated  the  Authority 

10  as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  former 

1 1 Naval  Station  Treasure  Island  (the  “Base”),  and  (ii),  with  respect  to  those  portions  of  the  Base 

12  which  are  subject  to  the  public  trust  for  commerce,  navigation  and  fisheries  (the  “Tidelands 

^13  Trust”),  vested  in  the  Authority  the  authority  to  administer  the  Tidelands  Trust  as  to  such 

14  property;  and, 

15  WHEREAS,  The  Tidelands  Trust  prohibits  the  sale  of  Tidelands  Trust  property  into 

16  private  ownership,  generally  requires  that  Tidelands  Trust  property  be  accessible  to  the  public 

17  and  encourages  public  oriented  uses  of  trust  property  that,  among  other  things,  attract  people 

18  to  the  waterfront,  promote  public  recreation,  protect  habitat  and  preserve  open  space;  and, 

1 9 WHEREAS,  The  Board  of  Supervisors  approved  the  designation  of  the  Authority  as  a 

20  redevelopment  agency  with  powers  over  Treasure  Island  in  Resolution  No.  43-98,  dated 

21  February  6,  1998;  and 

22  WHEREAS,  Under  the  Act  and  the  Authority’s  Articles  of  Incorporation  and  Bylaws,  the 

23  Authority,  acting  by  and  through  its  Board  of  Directors  has  the  power,  subject  to  applicable 

24  laws,  to  sell,  lease,  exchange,  transfer,  convey  or  otherwise  grant  an  interest  in  or  right  to  use 

25  or  occupy  all  or  any  portion  of  the  real  property  located  on  the  Base;  and, 
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WHEREAS,  The  City  and  County  of  San  Francisco  (the  "City")  wishes  to  sublease 
certain  property  on  Treasure  Island  commonly  known  as  the  Brig  (Buildings  670  and  671)  (the 
"Premises")  from  the  Authority  for  use  as  a training  facility  for  the  City's  Sheriffs  Department; 
and, 

WHEREAS,  The  City  will  only  use  the  Premises  for  90  days  per  year  during  the  term  of 
the  Sublease;  and, 

WHEREAS,  The  Premises  was  originally  developed  by  the  Navy  as  a jail  for  military 
purposes  and  therefor  very  limited  interim  reuse  potential;  and 

WHEREAS,  Allowing  the  City  to  use  the  Premises  as  a training  facility  for  the  City's 
Sheriffs  Department  will  serve  a public  purpose  by  (i)  assisting  the  City  in  providing  adequate 
training  facilities  for  its  Sheriff's  Department,  (ii)  providing  additional  visible  law  enforcement 
presence  on  Treasure  Island,  and  (iii)  allowing  for  the  interim  reuse  of  a very  limited  purpose 
building  on  Treasure  Island;  and 

WHEREAS,  Staff  has  determined  that  a reasonable  value  for  the  use  of  the  Premises 
(given  its  limited  reuse  potential)  for  only  90  days  per  year  is  $250,000;  and, 

WHEREAS,  The  proposed  sublease  involves  the  reuse  of  existing  buildings  and 
facilities;  and 

WHEREAS,  On  November  3,  1997  the  Planning  Department  of  the  City  and  County  of 
San  Francisco  determined  that  such  interim  reuses  as  the  proposed  sublease  are 
categorically  exempt  under  the  California  Environmental  Quality  Act  (CEQA)  and  Sections 
15301,  15303,  15304(e),  and  15061(b)(3)  of  the  State  Guidelines;  and 

WHEREAS,  A copy  of  the  proposed  sublease  with  the  City  for  the  Brig  is  attached  to 
this  Resolution  as  Exhibit  A;  now  therefore,  be  it 

RESOLVED:  That  the  Board  of  Directors  hereby  finds  that  the  proposed  sublease  of 
the  Premises  to  the  City's  Sheriff's  Department  for  a training  facility  will  serve  a public  purpose 
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by  (i)  assisting  the  City  in  providing  adequate  training  facilities  for  its  Sheriffs  Department,  (ii) 
providing  additional  visible  law  enforcement  presence  on  Treasure  Island,  and  (iii)  allowing  for 
the  interim  reuse  of  a very  limited  purpose  building  on  Treasure  Island. 

FURTHER  RESOLVED:  That  the  Board  of  Directors  hereby  reaffirms  the  finding  of  the 
Planning  Department  of  the  City  and  County  of  San  Francisco  (the  "Planning  Department") 
that  the  interim  reuse  of  the  Premises  as  proposed  by  the  City  is  categorically  exempt  under 
CEQA  for  the  reasons  stated  in  the  Certificate  of  Determination  dated  November  3,  1997  by 
the  Planning  Department,  a copy  of  which  is  on  file  in  the  offices  of  the  Authority. 

FURTHER  RESOLVED:  That  the  Board  of  Directors  hereby  authorizes  the  Executive 
Director  or  her  designee  to  enter  into  a sublease  with  the  City  and  County  of  San  Francisco 
for  the  Premises  for  use  as  a training  facility  for  90  days  per  year  for  a rental  amount  of 
$250,000  per  year. 

FURTHER  RESOLVED:  That  the  sublease  between  the  City  and  the  Authority  shall  be 
in  substantially  the  form  of  the  Sublease  attached  hereto  as  Exhibit  A. 

FURTHER  RESOLVED:  That  the  Executive  Director  is  hereby  authorized  to  take  any 
and  all  actions  deemed  necessary  by  the  Executive  Director  in  consultation  with  the  City 
Attorney's  Office  to  carry  out  the  intent  of  this  resolution,  including  without  limitation,  the 
amendment  of  any  leases  with  the  Navy. 


CERTIFICATE  OF  SECRETARY 


I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
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1 that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors 

2 of  the  Authority  at  a properly  noticed  meeting  on  October  1 3,  2000. 
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4 John  Elberling 
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Draft:  10/05/00 


INTERIM  SUBLEASE 
between 

THE  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
as  Sublandlord 


and 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 
as  Subtenant 


For  the  Interim  Sublease  of 

The  Brig  at  former  Naval  Station  Treasure  Island 
San  Francisco,  California 


2000 
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TREASURE  ISLAND  SUBLEASE 


THIS  SUBLEASE  (the  "Sublease"),  dated  as  of , 2000,  is  by  and 

between  the  Treasure  Island  Development  Authority  (“Sublandlord”)  and  the  CITY  AND 
COUNTY  OF  SAN  FRANCSICO  ("Permittee"),  acting  by  and  through  its  Director  of  Property 
on  behalf  of  the  Sheriffs  Department.  From  time  to  time,  Sublandlord  and  Subtenant  together 
shall  be  referred  to  herein  as  the  “Parties”. 

This  Sublease  is  made  with  reference  to  the  following  facts  and  circumstances: 

A.  Pursuant  to  that  certain  Police  Academy/Sheriff  Master  Lease  (the 
“MasterLease”),  by  and  between  the  Authority  and  the  Department  of  Navy  (the  “Navy”),  dated 
April  5,  1999,  a copy  of  which  is  attached  hereto  as  Exhibit  A,  the  Authority  has  the  right  to  use 
those  portions  of  Naval  Station  Treasure  Island  commonly  referred  to  as  the  Brig  facility  (and 
sometimes  referred  to  as  Buildings  670  and  671,  respectively)  and  more  particularly  shown  on 
Exhibit  B hereto  (the  “Premises”) 

B.  Subtenant  desires  to  sublet  all  of  the  Premises  from  Sublandlord  and  Sublandlord 
is  willing  to  sublet  the  Premises  to  Subtenant  on  the  terms  and  conditions  contained  in  this 
Sublease. 


NOW  THEREFORE,  Sublandlord  and  Subtenant  hereby  agree  as  follows: 

1.  PREMISES 

1.1.  Subleased  Premises.  Subject  to  the  terms,  covenants  and  conditions  of  this 
Sublease,  Sublandlord  subleases  to  Subtenant  the  Premises,  including  the  improvements  thereon. 

1.2.  As  Is  Condition  of  Premises. 

(a)  Inspection  of  Premises.  Subtenant  represents  and  warrants  that  Subtenant 
has  conducted  a thorough  and  diligent  inspection  and  investigation,  either  independently  or 
through  its  officers,  directors,  employees,  agents,  affiliates,  subsidiaries,  licensees  and 
contractors  , and  their  respective  heirs,  legal  representatives,  successors  and  assigns,  and  each  of 
them,  (“Subtenant's  Agents”)  of  the  Premises  and  the  suitability  of  the  Premises  for  Subtenant's 
intended  use.  Subtenant  is  fully  aware  of  the  needs  of  its  operations  and  has  determined,  based 
solely  on  its  own  investigation,  that  the  Premises  are  useable  for  its  operations  and  intended  uses. 
As  part  of  its  inspection  of  the  Premises,  Subtenant  acknowledges  its  receipt  and  review  of  the 
Seismic  Report  referenced  in  Section  1.2(c)  below  and  the  Joint  Inspection  Report  referenced  in 
Section  6 of  the  Master  Lease. 

(b)  As  Is;  Disclaimer  of  Representations.  Subtenant  acknowledges  and 
agrees  that  the  Premises  are  being  subleased  and  accepted  in  their  "AS  IS,  WITH  ALL_FAULTS" 
condition,  without  representation  or  warranty  of  any  kind,  and  subject  to  all  applicable  laws, 
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statutes,  ordinances,  resolutions,  regulations,  proclamations,  orders  or  decrees  of  any  municipal, 
count}',  state  or  federal  government  or  other  governmental  or  regulatory  authority  with 
jurisdiction  over  the  Premises,  or  any  portion  thereof,  whether  currently  in  effect  or  adopted  in 
the  future  and  whether  or  not  in  the  contemplation  of  the  Parties,  including  without  limitation  the 
orders  and  citations  of  any  regulatory  authority  with  jurisdiction  over  life  and  safety  issues 
concerning  the  Premises  governing  the  use,  occupancy,  management,  operation  and  possession 
of  the  Premises  (together,  “Laws”)-  Without  limiting  the  foregoing,  this  Sublease  is  made 
subject  to  any  and  all  covenants,  conditions,  restrictions,  easements  and  other  title  matters 
affecting  the  Premises,  or  any  portion  thereof,  whether  or  not  of  record.  Subtenant  acknowledges 
and  agrees  that  neither  Sublandlord  nor  any  of  its  officers,  directors,  employees,  agents,  affiliates, 
subsidiaries,  licensees  and  contractors  , and  their  respective  heirs,  legal  representatives, 
successors  and  assigns  (“Sublandlord’s  Agents”)  have  made,  and  Sublandlord  hereby  disclaims, 
any  representations  or  warranties,  express  or  implied,  concerning  (i)  title  or  survey  matters 
affecting  the  Premises,  (ii)  the  physical,  geological,  seismological  or  environmental  condition  of 
the  Premises,  including,  without  limitation,  the  matters  described  in  the  Seismic  Report  (as 
defined  below)  (iii)  the  quality,  nature  or  adequacy  of  any  utilities  serving  the  Premises,  (iv)  the 
feasibility,  cost  or  legality  of  constructing  any  Alterations  on  the  Premises  if  required  for 
Subtenant's  use  and  permitted  under  this  Sublease,  (v)  the  safety  of  the  Premises,  whether  for  the 
use  of  Subtenant  or  any  other  person,  including  Subtenant’s  Agents  or  Subtenant’s  clients, 
customers,  vendors,  invitees,  guests,  members,  licensees,  assignees  or  sub-subtenants 
(“Subtenant's  Invitees”),  or  (vi)  any  other  matter  whatsoever  relating  to  the  Premises  or  their  use, 
including,  without  limitation,  any  implied  warranties  of  merchantability  or  fitness  for  a particular 
purpose. 


Notwithstanding  the  foregoing,  Sublandlord  warrants  its  authority  to  enter  into 

this  Sublease. 


(c)  Seismic  Report  and  Structural  Report.  Without  limiting  Section  1.2 
(b)  above,  Subtenant  expressly  acknowledges  for  itself  and  Subtenant’s  Agents  that  it  received 
and  read  that  certain  report  dated  August  1995,  entitled  “ Treasure  Island  Reuse  Plan:  Physical 
Characteristics,  Building  and  Infrastructure  Conditions,  ” prepared  for  the  Office  of  Military 
Base  Conversion,  Department  of  City  Planning,  and  the  Redevelopment  Agency  of  theCity  and 
County  of  San  Francisco,  (the  “Seismic  Report”),  a copy  of  the  cover  page  of  which  is  attached 
hereto  as  Exhibit  C.  Subtenant  has  had  an  adequate  opportunity  to  review  the  Seismic  Report 
with  expert  consultants  of  its  own  choosing.  The  Seismic  Report,  among  other  matters,  describes 
the  conditions  of  the  soils  and  points  out  that  in  the  area  of  the  Property  where  the  Premises  are 
located,  an  earthquake  of  magnitude  7 or  greater  is  likely  to  cause  the  ground  under  and  around 
the  Premises  to  spread  laterally  to  a distance  of  ten  (10)  or  more  feet  and/or  result  in  other  risks. 

In  that  event,  there  is  a significant  risk  that  the  Brig  and  any  other  structures  or  improvements 
located  on  or  about  the  Premises,  may  fail  structurally  and  collapse. 
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2.  COMPLIANCE  WITH  MASTER  LEASE 

2.1.  Incorporation  by  Reference.  All  of  the  terms  and  conditions  of  the  Master 
Lease  are  hereby  incorporated  by  reference  into  this  Sublease  as  if  fully  set  forth  herein. 

2.2.  Conflict.  If  any  of  the  provisions  of  this  Sublease  conflict  with  any  portion  of  the 
Master  Lease  as  incorporated  herein,  then  for  purposes  of  determining  the  rights  and  obligations 
of  the  Sublandlord  and  the  Subtenant  insofar  as  they  relate  to  one  another,  the  terms  of  this 
Sublease  shall  govern.  Any  specific  references  to  the  applicability  of  certain  provisions  of  the 
Master  Lease  to  Subtenant  shall  not  in  any  way  diminish  or  limit  the  effectiveness  of  Subtenant’s 
covenant  to  generally  comply  with  and  perform  Lessee’s  obligations  under  the  Master  Lease  as 
provided  in  Section  2.4  below. 

2.3.  Performance  of  Master  Landlord’s  Obligations.  Sublandlord  does  not  assume 
the  obligations  of  Master  Landlord  under  the  Master  Lease.  With  respect  to  work,  services, 
repairs,  restoration,  the  provision  of  utilities,  or  HVAC  services,  or  the  performance  of  any  other 
obligations  required  of  Master  Landlord  under  the  Master  Lease,  Sublandlord’s  sole  obligation 
with  respect  thereto  shall  be  to  request  the  same,  on  request  in  writing  by  Subtenant,  and  to  use 
reasonable  efforts  to  obtain  the  same  from  Master  Landlord.  Subtenant  shall  cooperate  with 
Sublandlord  as  may  be  required  to  obtain  from  Master  Landlord  any  such  work,  services,  repairs, 
repainting,  restoration,  the  provision  of  utilities,  or  HVAC  services,  or  the  performance  of  any  of 
Master  Landlord’s  obligations  under  the  Master  Lease. 

2.4.  Compliance  with  Master  Lease.  Subtenant  shall  not  do  or  permit  to  be  done 
anything  which  would  constitute  a violation  or  a breach  of  any  of  the  terms,  conditions  or 
provisions  of  the  Master  Lease  or  which  would  cause  the  Master  Lease  to  be  terminated  or 
forfeited  by  virtue  of  any  rights  of  termination  reserved  by  or  vested  in  the  Master  Landlord. 
Sublandlord  acknowledges  that  Subtenant’s  activities  permitted  hereunder  do  not  violate  the 
terms  of  the  Master  Lease. 

2.5.  Automatic  Termination.  If  the  Master  Lease  terminates  for  any  reason 
whatsoever,  this  Sublease  shall  automatically  terminate  and  the  Parties  shall  thereafter  be" 
relieved  from  all  liabilities  and  obligations  under  this  Sublease,  except  for  liabilities  and 
obligations  which  expressly  survive  termination  of  this  Sublease.  Subtenant  acknowledges  and 
agrees  that  it  has  reviewed  the  Master  Lease,  is  aware  of  the  circumstances  upon  which  the 
Master  Lease  may  be  terminated  and  hereby  assumes  all  risks  associated  with  the  automatic 
termination  of  this  Sublease  because  of  the  termination  of  the  Master  Lease.  The  parties  hereby 
acknowledge  that  the  Master  Lease  is  currently  scheduled  to  terminate  on  April  4,  2004. 
Sublandlord  hereby  covenants  to  use  good  faith  efforts  to  seek  an  extension  of  the  Master  Lease 
or  other  acquisition  of  the  Premises  from  Master  Landlord  to  enable  the  parties  to  complete  the 
Term  of  this  Sublease.  Sublandlord  further  covenants  to  use  good  faith  efforts  to  obtain  Master 
Landlord’s  consent  to  this  Sublease. 
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3.  TERM 

3.1.  Term  of  Sublease.  The  Premises  are  subleased  for  a term  (the  “Term”) 
commencing  on  the  date  which  is  the  later  of  the  date  upon  which  (i)  the  City’s  Mayor  and  Board 
of  Supervisors  shall  have  approved  the  transaction  contemplated  by  this  Sublease,  in  their 
respective  sole  and  absolute  discretion,  (ii)  Sublandlord’s  Board  of  Directors  adopts  a resolution 
approving  this  Sublease,  (iii)  the  Parties  hereto  have  duly  executed  and  delivered  this  Sublease, 
and  (iv)  Master  Landlord  has  approved  this  Sublease  (collectively,  the  “Commencement  Date”) 
and  expiring  on  May  15,  2005  (the  “Expiration  Date”),  subject  to  Section  2.5  above  and  unless 
sooner  terminated  pursuant  to  the  terms  of  this  Sublease. 

3.2.  Effective  Date.  The  parties  hereby  agree  that  the  effective  date  of  this  Sublease 
shall  be  July  1,  2000  (the  "Effective  Date"). 


4.  RENT 


4.1.  Annual  Base  Rent.  Throughout  the  Initial  Term,  beginning  on  the 
Commencement  Date,  Subtenant  shall  pay  to  Sublandlord  Two  Hundred  Fifty  Thousand  Dollars 
($250,000.00)  per  year  (the  “Base  Rent”).  Base  Rent  shall  be  paid  to  the  Sublandlord  annually  in 
advance,  without  prior  demand  and  without  any  deduction,  setoff,  or  counterclaim  whatsoever. 
The  Base  Rent  shall  be  payable  on  the  Commencement  Date  and  each  annual  anniversary  of  the 
Effective  Date  thereafter,  in  advance,  at  the  Notice  Address  of  Sublandlord  provided  in  Section 
21.1  hereof  or  such  other  place  as  Sublandlord  may  designate  in  writing.  If  this  Sublease 
terminates  as  to  all  or  any  portion  of  the  Premises  on  a date  other  than  a date  which  is  a full 
twelve  months  from  the  date  of  the  last  annual  payment  of  Base  Rent,  then  the  Base  Rent  for 
such  fractional  year  shall  be  prorated  based  on  a twelve  (12)  month,  thirty  (30)  days  per  month 
year. 


4.2.  Additional  Charges.  In  addition  to  Base  Rent,  Subtenant  shall  pay  any  and  all 
costs,  impositions  and  expenses,  or  charges  otherwise  payable  by  Subtenant  to  Sublandlord 
hereunder,  including,  without  limitation,  (i)  the  common  area  maintenance  charge  assessed  by 

the  Master  Landlord  against  the  Premises  in  the  amount  not  to  exceed  $ per  month  (the 

“Navy  CAM  Charge”),  (ii)  landscaping  charges  associated  with  the  Premises  at  the  rate  of 

per  month  (the  "Landscaping  Charge"),  and  (iii)  all  late  charges  and  default  interest 

and  all  utility  charges  (as  set  forth  in  Section  8.2  below)  (together,  the  “Additional  Charges”). 
The  Additional  Charges  shall  be  payable  without  set-off  or  counterclaim.  Together,  Base  Rent 
and  the  Additional  Charges  shall  hereinafter  be  referred  to  as  the  “Rent”. 
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4.3.  Late  Charge.  If  Subtenant  fails  to  pay  any  Rent  within  ten  ( 1 0)  days  after  the 
date  the  same  is  due  and  payable,  such  unpaid  amount  will  be  subject  to  a late  payment  charge 
equal  to  six  percent  (6%)  of  the  unpaid  amount  in  each  instance.  The  late  payment  charge  has 
been  agreed  upon  by  Sublandlord  and  Subtenant,  after  negotiation,  as  a reasonable  estimate  of 
the  additional  administrative  costs  and  detriment  that  Sublandlord  will  incur  as  a result  of  any 
such  failure  by  Subtenant,  the  actual  costs  thereof  being  extremely  difficult  if  not  impossible  to 
determine.  The  late  payment  charge  constitutes  liquidated  damages  to  compensate  Sublandlord 
for  its  damages  resulting  from  such  failure  to  pay  and  Subtenant  shall  promptly  pay  such  charge 
to  Sublandlord  together  with  such  unpaid  amount. 

4.4.  Default  Interest.  If  any  Rent  is  not  paid  within  thirty  (30)  days  following  the  due 
date,  such  unpaid  amount  shall  bear  interest  from  such  date  until  paid  at  the  rate  of  ten  percent 
(10%)  per  year.  However,  interest  shall  not  be  payable  on  late  charges  incurred  by  Subtenant  nor 
on  any  amounts  on  which  late  charges  are  paid  by  Subtenant  to  the  extent  this  interest  would 
cause  the  total  interest  to  be  in  excess  of  that  which  an  individual  is  lawfully  permitted  to  charge. 
Payment  of  interest  shall  not  excuse  or  cure  any  default  by  Subtenant. 

5.  TAXES,  ASSESSMENTS  AND  OTHER  EXPENSES 

5.1.  Taxes  and  Assessments,  Licenses,  Permit  Fees  and  Liens. 

(a)  Payment  Responsibility.  During  the  Term  of  this  Sublease,  Subtenant 
shall  pay  any  and  all  real  and  personal  property  taxes,  including,  but  not  limited  to,  possessory 
interest  taxes,  general  and  special  assessments,  excises,  licenses,  permit  fees  and  other  charges 
and  impositions  of  every  description  levied  on  or  assessed  against  the  Premises,  any 
improvements  to  the  Premises,  Subtenant's  personal  property,  or  Subtenant's  use  of  the  Premises. 
Subtenant  shall  make  all  such  payments  directly  to  the  charging  authority  when  due  and  payable 
and  at  least  ten  (10)  days  prior  to  delinquency,  subject,  however,  to  Subtenant’s  right  to  challenge 
or  protest  any  of  such  levies  or  assessments.  Notwithstanding  the  foregoing,  Subtenant  shall 
have  the  right,  at  Subtenant’s  sole  cost  and  expense,  to  contest  the  validity  of  any  tax, 
assessment,  excess,  license,  permit  fee  or  other  charge  or  imposition  provided  that  (i)  Subtenant 
gives  Sublandlord  written  notice  of  Subtenant’s  intention  to  do  so  at  least  10  days  prior  to 
delinquency,  (ii)  Subtenant  diligently  prosecutes  any  such  contest  and  at  all  times  effectually 
stays  or  prevents  any  official  or  judicial  foreclosure  of  the  Sublease,  and  (iii)  Subtenant  pays  any 
final  judgments  forcing  any  such  tax,  assessment,  excise,  permit  fee  or  charge  so  contested. 
Sublandlord  shall,  if  requested,  cooperate  with  Subtenant  at  any  such  proceedings  at  Subtenant’s 
expense.  However,  with  respect  to  real  property  taxes  and  assessments  levied  on  or  assessed 
against  the  Premises  for  which  Sublandlord  receives  the  tax  bill  directly  from  the  taxing 
authority,  Subtenant  shall  reimburse  Sublandlord  for  payment  of  such  sums  within  twenty  (20) 
days  after  demand. 


5 


97sherif.le3 


Draft:  10/05/00 


(b)  Taxability  of  Possessory  Interest.  Without  limiting  the  foregoing, 
Subtenant  recognizes  that  this  Sublease  may  create  a possessory  interest  subject  to  property 
taxation  and  that  Subtenant  may  be  subject  to  the  payment  of  property  taxes  levied  on  such 
interest. 


(c)  No  Liens.  Subtenant  shall  not  allow  or  suffer  a lien  for  any  taxes  payable 
by  Subtenant  hereunder  to  be  imposed  upon  the  Premises  or  upon  any  equipment  or  other 
property  located  thereon  without  discharging  the  same  as  soon  as  practicable,  and  in  any  event 
prior  to  foreclosure  thereof. 

(d)  Reporting  Information.  Subtenant  agrees  to  provide  such  information  as 
Sublandlord  may  reasonably  request  to  enable  Sublandlord  to  comply  with  any  possessory 
interest  tax  reporting  requirements  applicable  to  this  Sublease. 

(e)  Ev  idence  of  Payment.  Subtenant  shall,  upon  Sublandlord’s  request, 
furnish  to  Sublandlord  within  ten  (10)  days  after  the  date  when  any  charges  are  due  and  payable, 
official  receipts  of  the  appropriate  taxing  authority  or  other  evidence  reasonably  satisfactory  to 
Sublandlord,  evidencing  payment  thereof,  subject  to  Subtenant’s  rights  to  protest  and  challenge. 

5.2.  Other  Expenses.  This  is  a “triple  net”  Sublease.  Accordingly,  Subtenant  shall  be 
solely  responsible  for  any  and  all  charges,  costs  and  expenses  related  to  its  use,  occupancy, 
operation  or  enjoyment  of  the  Premises  or  any  alterations  permitted  thereon,  including,  without 
limitation,  the  cost  of  any  utilities  (as  set  forth  in  Section  8.2  below),  repairs,  maintenance  or 
services  necessary  for  Subtenant's  use. 

6.  USE;  COVENANTS  TO  PROTECT  PREMISES 

6.1.  Subtenant's  Permitted  Use.  Subtenant  may  enter  and  use  the  Premises  only 
during  those  days  (the  "Permitted  Use  Period"  or  "Permitted  Use  Periods")  when  Subtenant  has 
notified  the  Sublandlord  in  writing  that  it  intends  to  use  the  Premises.  Subtenant  may  not  use  the 
Premises  prior  to  such  written  notification  to  Sublandlord.  The  total  number  of  days  in  aH- 
Permitted  Use  Periods  during  any  year  throughout  the  term  of  this  Sublease  shall  not  exceed 
ninety  (90)  days.  For  purposes  of  this  Section  6.1,  the  first  year  of  this  Sublease  shall  begin  on 
the  Effective  Date  and  end  on  the  date  immediately  preceding  the  annual  anniversary  of  the 
Effective  Date,  and  each  subsequent  year  shall  begin  on  the  annual  anniversary  of  the  Effective 
Date  and  end  on  the  date  immediately  preceding  the  next  annual  anniversary  of  the  Effective 
Date.  Subtenant  shall  not  use  the  Premises  for  any  purpose  (including  without  limitation,  the 
storage  of  any  materials)  during  any  days  other  than  during  Permitted  Use  Periods.  During 
Permitted  Use  Periods,  Subtenant  may  use  the  Premises  only  for  activities  related  to  the  training 
of  personnel  in  the  Sheriffs  Department  of  the  City  and  County  of  San  Francisco,  all  in 
accordance  with  the  comprehensive  management  plan  (the  "Management  Plan")  attached  hereto 
as  Exhibit  Dand  the  emergency/contingency  plan  attached  hereto  as  Exhibit  E for  evacuations 
when  necessary,  hostage  situations,  and  escape  situations.  Subtenant  shall  not  permit  any 
inmates  to  be  housed  at  the  Premises  who  have  a known  record  of  violent  behavior,  including 
without  limitation,  a known  record  for  murder,  manslaughter,  assault,  battery,  rape,  or  sexual 
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molestation.  Subtenant  shall  not  permit  any  portion  of  the  Premises  to  be  used  as  a shooting 
range  by  any  of  Subtenant's  peace  officers,  personnel,  or  invitees.  Subtenant  acknowledges  that 
there  are  residential  dwellings  and  a public  elementary  school  in  the  general  vicinity  of  the 
Premises,  and  Subtenant  agrees  to  use  good  faith  efforts  to  prevent  any  interference  with  such 
residential  and  public  school  activities  by  Subtenant's  use  of  the  Premises.  Subtenant  shall  not 
use  the  Premises,  or  any  portion  thereof,  for  any  other  purposes  than  those  stated  hereinabove. 
Subtenant  shall  not  amend  or  otherwise  modify  the  Management  Plan  without  Sublandlord's 
prior  written  approval. 


6.2.  Subtenant’s  Access  to  the  Premises.  As  provided  in  Section  30  of  the  Master 
Lease,  Subtenant  will  have  access  to  the  Premises  on  a 24-hour,  seven-days-a-week  basis, 
provided  however,  Subtenant  shall  coordinate  such  access  with  the  local  representative  of  Master 
Landlord. 


6.3.  Rules  and  Regulations.  Subtenant  agrees  to  adhere  to  all  rules  and  regulations 
regarding  the  Premises  or  the  Property  , including,  without  limitation,  rules  and  regulations 
regarding  security,  ingress,  egress,  safety  and  sanitation  applicable  to  the  Premises  or  the 
Property,  as  such  rules  and  regulations  may  be  prescribed  by  Master  Landlord  or  Sublandlord 
from  time  to  time. 

6.4.  Easements.  This  Sublease  shall  be  subject  to  all  outstanding  easements  and 
rights-of-way  for  location  of  any  type  of  facility  over,  across,  in,  and  upon  the  Premises  or  any 
portion  thereof,  and  to  the  right  of  Master  Landlord  under  the  Master  Lease  to  grant  such 
additional  easements  and  rights-of-way  over,  across,  in  and  upon  the  Premises  as  Master 
Landlord  shall  determine  to  be  in  the  public  interest  (“Additional  Easements”),  provided  that,  as 
provided  in  Section  29  of  the  Master  Lease,  Master  Landlord  shall  use  its  best  efforts  to 
minimize  any  interference  with  Subtenant’s  operations  hereunder  caused  by  the  granting  of  any 
such  Additional  Easements  and  the  granting  of  such  Additional  Easements  shall  be  conditioned 
on  the  assumption  by  the  grantee  thereof  of  liability  to  Subtenant  for  such  damages  as  Subtenant 
shall  suffer  for  property  destroyed  or  property  rendered  unusable  on  account  of  the  grantee’s 
exercise  of  its  rights  thereunder.  There  is  hereby  reserved  to  the  holders  of  such  Additional 
Easements  as  are  presently  outstanding  or  which  may  hereafter  be  granted,  to  any  workers ' 
officially  engaged  in  the  construction,  installation,  maintenance,  operation,  repair  or  replacement 
of  facilities  located  thereon,  and  to  any  federal,  state  or  local  official  engaged  in  the  official 
inspection  thereof,  such  reasonable  rights  of  ingress  and  egress  over  the  Premises  as  shall  be 
necessary  for  the  performance  of  their  duties  with  regard  to  such  facilities.  Sublandlord  is  not 
aware  of  any  Additional  Easements  or  other  encumbrances  which  would  interfere  with 
Subtenant’s  use  of  the  Premises.  Provided,  however,  that  if  the  exercise  by  Master  Landlord  of 
any  of  such  rights  shall  effectively  deprive  Subtenant  of  the  use  of  all  or  such  a significant 
portion  of  the  Premises  as  to  render  the  remaining  portion  of  the  Premises  untenantable  or 
unsuitable  for  continued  use  by  Subtenant  as  contemplated  under  this  Sublease  for  more  than 
thirty  (30)  days,  then  Subtenant  may  terminate  this  Sublease  upon  thirty  (30)  days  notice,  subject 
to  the  surrender  provisions  of  Section  18.1  below.  If  the  Master  Landlord  exercises  any  of  such 
rights  in  a manner  and  under  circumstances  where  this  Sublease  is  not  terminated  as  set  forth 
above,  then  Base  Rent  shall  be  reduced  by  an  amount  that  is  in  the  same  ratio  to  the  Base  Rent  as 
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the  area  of  the  Premises  deprived  from  Subtenant  by  Master  Landlord  bears  to  the  area  of  the 
Premises  prior  to  Master  Landlord’s  exercise  of  its  rights. 

6.5.  No  Interference  with  Navy  Operations.  Subtenant  shall  not  conduct  operations, 
nor  make  any  Alterations  (as  defined  below),  that  would  interfere  with  or  otherwise  restrict 
Master  Landlord’s  operations  or  environmental  clean-up  or  restoration  actions  by  the  Master 
Landlord,  Sublandlord,  the  Environmental  Protection  Agency,  the  State  of  California  or  their 
contractors.  Environmental  clean-up,  restoration  or  testing  activities  by  these  Parties  shall  take 
priority  over  the  Subtenant’s  use  of  the  Premises  in  the  event  of  any  conflict,  provided,  however, 
in  such  event,  Master  Landlord  and  Sublandlord  shall  use  their  best  efforts  to  minimize  any 
disruption  of  Subtenant’s  operation. 

6.6.  No  Unlawful  Uses,  Nuisances  or  Waste.  Without  limiting  the  foregoing, 
Subtenant  shall  not  use,  occupy  or  permit  the  use  or  occupancy  of  any  of  the  Premises  in  any 
unlawful  manner  or  for  any  illegal  purpose,  or  permit  any  offensive,  noisy  or  hazardous  use  or 
any  waste  on  or  about  the  Premises.  Subtenant  shall  eliminate  any  nuisances  or  hazards  caused 
by  Subtenant  or  its  Agents  or  Invitees  on  or  about  the  Premises. 

7.  ALTERATIONS 

7.1.  Construction  of  Alterations.  Subtenant  shall  not  construct , install,  make  or 
permit  to  be  made  any  alterations,  installations  or  additions  (“Alterations”)  in,  to  or  about  the 
Premises,  without  Sublandlord's  prior  written  consent  in  each  instance,  which  consent  may  be 
given  or  withheld  in  Sublandlord’s  sole  and  absolute  discretion.  Subject  to  Sublandlord's 
consent  as  provided  above,  any  permitted  Alterations  shall  be  done  at  Subtenant's  sole  expense 
(i)  in  strict  accordance  with  plans  and  specifications  approved  in  advance  by  Sublandlord  in 
writing,  (ii)  by  duly  licensed  and  bonded  contractors  or  mechanics  approved  by  Sublandlord,  (iii) 
in  a good  and  professional  manner,  (iv)  in  strict  compliance  with  all  Laws,  and  (v)  subject  to  all 
other  conditions  that  Sublandlord  may  reasonably  impose.  In  no  event  shall  the  construction  , 
installation  or  the  making  of  any  Alterations  impair  the  use  or  operation  of  the  Property,  or  any 
portion  thereof,  or  Sublandlord's  or  Master  Landlord’s  access  thereto.  Prior  to  the 
commencement  of  any  work  on  the  Premises  to  construct  any  permitted  Alterations,  Subtenant, 
at  its  sole  expense,  shall  procure  all  required  permits  and  approvals  and  shall  promptly  upon 
receipt  deliver  copies  of  all  such  documents  to  Sublandlord.  No  material  change  from  the  plans 
and  specifications  approved  by  Sublandlord  may  be  made  without  Sublandlord's  prior  consent. 
Sublandlord  and  Sublandlord’s  Agents  shall  have  the  right  to  inspect  the  course  of  such 
construction  at  all  times. 

7.2.  Permitted  Alterations.  Sublandlord  and  Subtenant  hereby  acknowledge  that 
Subtenant  has  previously  performed  with  Sublandlord's  permission  those  alterations  to  the 
Premises  described  in  Exhibit  F.  Subtenant  shall  perform  such  additional  alterations  to  the 
Premises  as  described  in  Exhibit  G.  Subtenant  shall  also  be  responsible  for  making  all 
improvements  to  the  Premises  necessary  for  the  use  described  in  Section  6.1  above,  and 
Subtenant  shall  perform  all  alterations  needed  to  bring  the  Premises  into  compliance  with  all 
building  requirements  required  by  the  Department  of  Building  Inspection  of  the  City  and  County 
of  San  Francisco,  including  without  limitation,  seismic  safety  and  accessibility  requirements,  and 
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; ^ all  safety  requirements  customarily  associated  with  the  operatoin  of  the  jail  facility  in  the  City 

1 ™ and  County  of  San  Francisco.  The  alterations  described  in  Exhibit  F and  Exhibit  G are 

collectively  referred  to  herein  as  the  "Permitted  Alterations",  and  Subtenant  shall  obtain 
Sublandlord's  prior  written  approval  (which  approval  shall  not  be  unreasonably  withheld  or 
delayed)  for  any  other  alterations  that  Subtenant  is  required  to  perform  under  this  Sublease. 

7.3.  Ownership  of  Alterations.  Any  Alterations  constructed  on  or  affixed  to  the 
Premises  by  or  on  behalf  of  Subtenant  pursuant  to  the  terms  and  limitations  of  Section  7.1  above 
shall  be  and  remain  Subtenant's  property  during  the  Term.  Upon  the  termination  of  this 
Sublease,  Subtenant  shall  remove  any  Alterations  (other  than  the  Approved  Work)  from  the 
Premises  in  accordance  with  the  provisions  of  Section  18  hereof  if  Sublandlord,  at  its  sole  option 
and  without  limiting  any  of  the  provisions  of  Section  7.1  above,  requires  as  a condition  to 
approval  of  any  such  Alterations  or  consented  that  such  Alterations  be  removed  from  the 
Premises  following  the  expiration  or  termination  of  this  Sublease. 

7.4.  Subtenant's  Personal  Property.  All  furniture,  furnishings  and  articles  of 
movable  personal  property  and  equipment  installed  in  the  Premises  by  or  for  the  account  of 
Subtenant  that  can  be  removed  without  structural  or  other  material  damage  to  the  Premises  (all  of 
which  are  herein  called  "Subtenant's  Personal  Property")  shall  be  and  remain  the  property  of 
Subtenant  and  may  be  removed  by  it  subject  to  the  provisions  of  Section  18  hereof. 

8.  REPAIRS  AND  MAINTENANCE 

I# 

8.1.  Subtenant  Responsible  for  Maintenance  and  Repair.  Subtenant  assumes  full 
and  sole  responsibility  for  the  condition,  operation,  repair  and  maintenance  and  management  of 
the  Premises  from  and  after  the  Commencement  Date  and  shall  protect  and  maintain  the 
Premises  and  keep  the  Premises  in  good  order  and  repair.  Among  other  things,  Subtenant  shall 
provide  its  own  security  for  the  Premises.  Sublandlord  shall  not  be  responsible  for  the 
performance  of  any  repairs,  changes  or  alterations  to  the  Premises,  nor  shall  Sublandlord  be 
liable  for  any  portion  of  the  cost  thereof.  Subtenant  shall  make  all  repairs  and  replacements, 
interior  and  exterior,  structural  as  well  as  non-structural,  ordinary  as  well  as  extraordinary, 
foreseen  and  unforeseen,  that  may  be  necessary  to  maintain  the  Premises  at  all  times  inctean, 
safe,  attractive  and  sanitary  condition  and  in  good  order  and  repair,  to  Sublandlord's  and  Master 
Landlord’s  reasonable  satisfaction,  provided  however,  that  Subtenant  shall  not  be  required  to 
make  any  Alterations  or  repairs  (structural  or  otherwise)  to  the  Premises  which  are  not  related  to 
Subtenant’s  use  of  the  Premises  or  to  correct  conditions  affecting  the  Premises  which  existed 
prior  to  the  Commencement  Date.  If  any  portion  of  the  Premises  is  damaged  by  any  activities 
conducted  by  Subtenant  or  Subtenant’s  Agents  or  Subtenant’s  Invitees  hereunder,  Subtenant  shall 
immediately,  at  its  sole  cost,  repair  all  such  damage  and  restore  the  Premises  to  its  previous 
condition.  Without  limiting  the  foregoing,  Subtenant  specifically  acknowledges  and  agrees  to 
comply  with  the  Protection  and  Maintenance  Service  provisions  of  Section  12  of  the  Master 
Lease. 

8.2.  Utilities.  Subtenant  shall  be  solely  responsible  for  obtaining  and  shall  pay  all 
charges  when  due  and  owing  for  all  utility  services  to  the  Premises,  including,  without  limitation, 
all  water,  gas,  heat,  light,  power,  sewer,  electricity,  refuse,  waste  disposal  and 
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telecommunications  services.  Upon  request,  Subtenant  shall  promptly  furnish  Sublandlord  with 
copies  of  all  paid  receipts  for  such  utilities  and  charges. 

8.3.  No  Right  to  Repair  and  Deduct.  Subtenant  expressly  waives  the  benefit  of  any 
existing  or  future  Laws  or  judicial  or  administrative  decision  that  would  otherwise  permit 
Subtenant  to  make  repairs  or  replacements  at  Sublandlord's  expense,  or  to  terminate  this 
Sublease  because  of  Sublandlord's  failure  to  keep  the  Premises  or  any  part  thereof  in  good  order, 
condition  or  repair,  or  to  abate  or  reduce  any  of  Subtenant's  obligations  hereunder  on  account  of 
the  Premises  or  any  part  thereof  being  in  need  of  repair  or  replacement.  Without  limiting  the 
foregoing.  Subtenant  expressly  waives  the  provisions  of  California  Civil  Code  Sections  1932, 
1941  and  1942  or  any  similar  Laws  with  respect  to  any  right  of  Subtenant  to  terminate  this 
Sublease  and  with  respect  to  any  obligations  of  Sublandlord  hereunder  or  and  any  right  of 
Subtenant  to  make  repairs  or  replacements  and  deduct  the  cost  thereof  from  Rent. 

9.  LIENS 

Subtenant  shall  keep  the  Premises  free  from  any  liens  arising  out  of  any  work  performed, 
material  furnished  or  obligations  incurred  by  or  for  Subtenant.  In  the  event  Subtenant  does  not, 
within  five  (5)  days  following  the  imposition  of  any  such  lien,  cause  the  lien  to  be  released  of 
record  by  payment  or  posting  of  a proper  bond,  Sublandlord  shall  have  in  addition  to  all  other 
remedies  provided  herein  and  by  law  or  equity  the  right,  but  not  the  obligation,  to  cause  the  same 
to  be  released  by  such  means  as  it  shall  deem  proper,  including,  but  not  limited  to,  payment  of 
the  claim  giving  rise  to  such  lien.  All  such  sums  paid  by  Sublandlord  and  all  expenses  it  incurs 
in  connection  therewith  (including,  without  limitation,  reasonable  attorneys'  fees)  shall  be 
payable  to  Sublandlord  as  Additional  Charges  by  Subtenant  upon  demand.  Sublandlord  shall 
have  the  right  at  all  times  to  post  and  keep  posted  on  the  Premises  any  notices  permitted  or 
required  by  law  or  that  Sublandlord  deems  proper  for  its  protection  and  protection  of  the 
Premises  from  mechanics'  and  materialmen's  liens.  Subtenant  shall  give  Sublandlord  at  least 
fifteen  (15)  days'  prior  written  notice  of  the  commencement  of  any  repair  or  construction  on  any 
of  the  Premises  other  than  the  Approved  Work. 

10.  COMPLIANCE  WITH  LAWS 

10.1.  Compliance  with  Laws.  Subtenant  shall  promptly,  at  its  sole  expense,  maintain 
the  Premises  and  Subtenant’s  use  and  operations  thereon  in  strict  compliance  at  all  times  with  all 
present  and  future  Laws,  including,  without  limitation,  all  Laws  relating  to  health  and  safety,  the 
San  Francisco  Bay  or  shoreline  use,  and  disabled  accessibility  (such  as  the  Americans  with 
Disabilities  Act,  42  U.S.C.S.  §§  12101  et  seq.  and  Title  24  of  the  California  Code  of 
Regulations),  to  the  extent  applicable  whether  foreseen  or  unforeseen,  ordinary  as  well  as 
extraordinary,  provided,  however,  that  Subtenant  shall  not  be  required  to  make  any  Alterations 
other  than  Alterations,  if  any,  included  in  the  Approved  Work  in  order  to  comply  with  such  Laws 
unless  such  Alterations  shall  be  occasioned  by  the  Approved  Work  or  any  other  Alterations,  or 
Subtenant's  use  of  the  Premises,  or  any  act  or  omission  of  Subtenant,  its  Agents  or  Invitees. 
Notwithstanding  the  foregoing,  no  occurrence  or  situation  arising  during  the  term,  nor  any 
present  or  future  Law,  whether  foreseen  or  unforeseen,  and  however  extraordinary,  shall  give 
Subtenant  any  right  to  seek  redress  against  Sublandlord  for  failing  to  comply  with  any  Laws. 
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Subtenant  waives  any  rights  now  or  hereafter  conferred  upon  it  by  any  existing  or  future  Law  to 
compel  Sublandlord  to  make  any  repairs  to  comply  with  any  such  Laws,  on  account  of  any  such 
occurrence  or  situation. 

10.2.  Regulatory  Approvals.  Subtenant  understands  and  agrees  that  Subtenant's  use  of 
the  Premises  and  construction  of  Alterations  permitted  hereunder  (including  the  Approved  Work) 
may  require  authorizations,  approvals  or  permits  from  governmental  regulatory  agencies  with 
jurisdiction  over  the  Premises.  To  the  extent  such  approvals  or  permits  are  required,  Subtenant 
shall  be  solely  responsible  for  obtaining  any  and  all  such  regulatory  approvals.  Except  in  the 
case  of  the  Approved  Work,  Subtenant  shall  not  seek  any  regulatory  approval  without  first 
obtaining  the  written  consent  of  Sublandlord,  which  consent  shall  not  be  unreasonably  withheld. 
Subtenant  shall  bear  all  costs  associated  with  applying  for,  obtaining  and  maintaining  any 
necessary  or  appropriate  regulatory  approval  and  shall  be  solely  responsible  for  satisfying  any 
and  all  conditions  imposed  by  regulatory  agencies  as  part  of  a regulatory  approval.  Any  fines  or 
penalties  levied  as  a result  of  Subtenant's  failure  to  comply  with  the  terms  and  conditions  of  any 
regulatory  approval  shall  be  timely  and  promptly  paid  and  discharged  by  Subtenant,  and 
Sublandlord  shall  have  no  liability,  monetary  or  otherwise,  for  any  such  fines  or  penalties. 
Subtenant  shall  indemnify,  protect,  defend  and  hold  harmless  forever  (“Indemnify”)  the 
Sublandlord  and  the  Master  Landlord  including,  but  not  limited  to,  all  of  their  respective  officers, 
directors,  employees  , agents,  affiliates,  subsidiaries,  licensees,  contractors,  boards,  commissions, 
departments,  agencies  and  other  subdivisions  and  each  of  the  persons  acting  by,  through  or  under 
each  of  them,  and  their  respective  heirs,  legal  representatives,  successors  and  assigns,  and  each  of 
them  (the  “Indemnified  Parties”)  against  any  and  all  claims,  demands,  losses,  liabilities, 
damages,  liens,  injuries,  penalties,  fines,  lawsuits  and  other  proceedings,  judgments  and  awards 
and  costs  and  expenses,  including,  without  limitation,  reasonable  attorneys'  and  consultants'  fees 
and  costs  (“Losses”)  arising  in  connection  with  Subtenant's  failure  to  obtain  or  comply  with  the 
terms  and  conditions  of  any  regulatory  approval,  except  to  the  extent  such  Losses  are  caused  by 
Sublandlord's  negligence  or  willful  misconduct. 

10.3.  Compliance  with  Sublandlord's  Risk  Management  Requirements.  Subtenant 
shall  not  do  anything,  or  permit  anything  to  be  done,  in  or  about  the  Premises  or  any  Alterations 
permitted  hereunder  that  would  create  any  unusual  fire  risk,  and  shall  take  commercially" 
reasonable  steps  to  protect  Sublandlord  from  any  potential  premises  liability.  Subtenant  shall 
also  comply  with  all  of  the  provisions  of  the  Emergency/Contingency  Plan  attached  hereto  as 
Exhibit  E. 

11.  ENCUMBRANCES 

11.1.  Encumbrance  By  Subtenant.  Without  the  prior  written  consent  of  Sublandlord, 
not  to  be  unreasonably  withheld,  Subtenant  shall  not  under  any  circumstances  whatsoever  create 
any  mortgage,  deed  of  trust,  assignment  of  rents,  fixture  filing,  security  agreement,  or  similar 
security  instrument,  or  other  lien  or  encumbrance  or  assignment  or  pledge  of  an  asset  as  security 
in  any  manner  against  the  Premises  or  Sublandlord's  or  Subtenant’s  interest  under  this  Sublease. 
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1 2.  DAMAGE  OR  DESTRUCTION 

12.1.  Damage  or  Destruction  to  the  Premises  . In  the  case  of  damage  to  or 
destruction  of  the  Premises  by  earthquake,  fire  or  any  other  casualty  not  caused  by  Subtenant, 
whether  insured  or  uninsured,  which  prevents  Subtenant  from  using  the  Premises  for  the 
purposes  described  herein,  Subtenant  may  terminate  this  Sublease  upon  thirty  (30)  days’  prior 
written  notice  to  Sublandlord,  and  upon  any  such  termination  Subtenant  shall  surrender  the 
Premises  in  accordance  with  Section  1 8 hereof  and  both  parties  shall  be  relieved  of  any  liability 
for  such  termination  or  for  repairing  such  damage.  If  Subtenant  does  not  terminate  this  Sublease 
as  provided  in  this  Section  12.1,  Subtenant  shall,  at  its  sole  cost,  promptly  restore,  repair,  replace 
or  rebuild  the  Premises  to  the  condition  the  Premises  were  in  prior  to  such  damage  or  destruction, 
subject  to  any  changes  made  in  strict  accordance  with  the  requirements  of  Section  7.1  above. 

1 2.2.  No  Abatement  in  Rent.  In  the  event  of  any  damage  or  destruction  to  the 
Premises,  and  if  Subtenant  does  not  terminate  this  Sublease  as  provided  in  Section  12.1  above, 
there  shall  be  no  abatement  in  the  Rent  payable  hereunder. 

12.3.  Waiver.  The  Parties  understand  and  agree  that  the  foregoing  provisions  of  this 
Section  12  are  intended  to  govern  fully  the  rights  and  obligations  of  the  Parties  in  the  event  of 
damage  or  destruction  to  the  Premises  or  Alterations,  and  the  Sublandlord  and  Subtenant  each 
hereby  waives  and  releases  any  right  to  terminate  this  Agreement  in  whole  or  in  part  under 
Sections  1932.2  and  1933.4  of  the  Civil  Code  of  California  or  under  any  similar  Laws  now  or 
hereafter  in  effect,  to  the  extent  such  rights  are  inconsistent  with  the  provisions  hereof. 

13.  ASSIGNMENT  AND  SUBLETTING 

13.1.  Restriction  on  Assignment  and  Subletting.  Subtenant  shall  not  directly  or 
indirectly  (including,  without  limitation,  by  merger,  acquisition  or  other  transfer  of  any 
controlling  interest  in  Subtenant),  voluntarily  or  by  operation  of  Law,  sell,  assign,  encumber, 
pledge  or  otherwise  transfer  any  part  of  its  interest  in  or  rights  with  respect  to  the  Premises,  any 
Alterations  or  its  interest  in  this  Sublease,  or  permit  any  portion  of  the  Premises  to  be  occupied 
by  anyone  other  than  itself,  its  agents,  employees,  members,  officers  of  members  or 
representatives,  or  sublet  any  portion  of  the  Premises,  without  Sublandlord's  prior  written  consent 
in  each  instance,  which  Sublandlord  may  grant  or  withhold  in  its  sole  and  absolute  discretion. 

14.  DEFAULT;  REMEDIES 

14.1.  Events  of  Default.  Any  of  the  following  shall  constitute  an  event  of  default 
("Event  of  Default")  by  Subtenant  hereunder: 

(a)  Rent  Any  failure  to  pay  Rent  or  other  sums,  including  sums  due  for 
utilities,  within  ten  (10)  days  after  such  sums  are  due,  which  is  not  cured  within  five  (5)  days 
after  written  notice  thereof  by  Sublandlord. 
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(b)  Covenants,  Conditions  and  Representations.  Any  failure  to  perform  or 
comply  with  any  other  covenant,  condition  or  representation  made  under  this  Sublease,  provided 
Subtenant  shall  have  a period  of  thirty  (30)  days  from  the  date  of  written  notice  from  Sublandlord 
of  such  failure  within  which  to  cure  such  default  under  this  Sublease,  or,  if  such  default  is  not 
capable  of  cure  within  such  30-day  period,  Subtenant  shall  have  a reasonable  period  to  complete 
such  cure  if  Subtenant  promptly  commences  action  to  cure  such  default  within  such  30-day 
period  and  thereafter  diligently  prosecutes  the  same  to  completion  and  uses  its  best  efforts  to 
complete  such  cure  within  sixty  (60)  days  after  the  receipt  of  notice  of  default  from  Sublandlord. 

(c)  Vacation  or  Abandonment.  Any  vacation  or  abandonment  of  the 
Premises  for  more  than  fourteen  (14)  consecutive  days;  and 

(d)  Bankruptcy.  The  appointment  of  a receiver  to  take  possession  of  all  or 
substantially  all  of  the  assets  of  Subtenant,  or  an  assignment  by  Subtenant  for  the  benefit  of 
creditors,  or  any  action  taken  or  suffered  by  Subtenant  under  any  insolvency,  bankruptcy, 
reorganization,  moratorium  or  other  debtor  relief  act  or  statute,  whether  now  existing  or  hereafter 
amended  or  enacted,  if  any  such  receiver,  assignment  or  action  is  not  Released,  discharged, 
dismissed  or  vacated  within  sixty  (60)  days. 

14.2.  Remedies.  Upon  the  occurrence  of  an  Event  of  Default  by  Subtenant, 

Sublandlord  shall  have  the  following  rights  and  remedies  in  addition  to  all  other  rights  and 
remedies  available  to  Sublandlord  at  Law  or  in  equity: 

(a)  Terminate  Sublease  and  Recover  Damages.  The  rights  and  remedies 
provided  by  law  California  Civil  Code  Section  1951.2  (damages  on  termination  for  breach), 
including,  but  not  limited  to,  the  right  to  terminate  Subtenant's  right  to  possession  of  the 
Premises  and  to  recover  the  worth  at  the  time  of  award  of  the  amount  by  which  the  unpaid  Rent 
for  the  balance  of  the  Term  after  the  time  of  award  exceeds  the  amount  of  rental  loss  for  the  same 
period  that  Subtenant  proves  could  be  reasonably  avoided,  as  computed  pursuant  to  subsection 
(b)  of  such  Section  1951.2.  Sublandlord's  efforts  to  mitigate  the  damages  caused  by  Subtenant's 
breach  of  this  Sublease  shall  not  waive  Sublandlord's  rights  to  recover  unmitigated  damages 
upon  termination. 
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14.3.  Sublandlord's  Right  to  Cure  Subtenant's  Defaults.  If  Subtenant  defaults  in  the 
performance  of  any  of  its  obligations  under  this  Sublease,  then  Sublandlord  may  at  any  time 
thereafter  with  three  (3)  days  prior  written  notice  (except  in  the  event  of  an  emergency  as 
determined  by  Sublandlord  where  prior  notice  by  Sublandlord  is  impractical),  remedy  such  Event 
of  Default  for  Subtenant's  account  and  at  Subtenant's  expense.  Subtenant  shall  pay  to 
Sublandlord,  as  Additional  Charges,  promptly  upon  demand,  all  reasonable  sums  expended  by 
Sublandlord,  or  other  costs,  damages,  expenses  or  liabilities  incurred  by  Sublandlord,  including, 
without  limitation,  reasonable  attorneys'  fees,  in  remedying  or  attempting  to  remedy  such  Event 
of  Default.  Subtenant's  obligations  under  this  Section  shall  survive  the  termination  of  this 
Sublease.  Nothing  herein  shall  imply  any  duty  of  Sublandlord  to  do  any  act  that  Subtenant  is 
obligated  to  perform  under  any  provision  of  this  Sublease,  and  Sublandlord's  cure  or  attempted 
cure  of  Subtenant's  Event  of  Default  shall  not  constitute  a waiver  of  Subtenant's  Event  of  Default 
or  any  rights  or  remedies  of  Sublandlord  on  account  of  such  Event  of  Default. 

15.  RELEASE  AND  WAIVER  OF  CLAIMS;  INDEMNIFICATION 

15.1.  Release  and  Waiver  of  Claims.  Subtenant,  on  behalf  of  itself  and  Subtenant’s 
Agents,  covenants  and  agrees  that  the  Indemnified  Parties  and  Master  Landlord  shall  not  be 
responsible  for  or  liable  to  Subtenant  for,  and,  to  the  fullest  extent  allowed  by  any  Laws, 
Subtenant  hereby  waives  all  rights  against  the  Indemnified  Parties  and  releases  them  from,  any 
and  all  Losses,  including,  but  not  limited  to,  incidental  and  consequential  damages,  relating  to 
any  injury,  accident  or  death  of  any  person  or  loss  or  damage  to  any  property,  in  or  about  the 
Premises,  from  any  cause  whatsoever,  including  without  limitation,  partial  or  complete  collapse 
of  any  improvements  on  the  Premises  due  to  an  earthquake  or  subsidence,  except  only  to  the 
extent  such  Losses  are  caused  by  the  negligence  or  willful  misconduct  of  the  Indemnified  Parties. 
Without  limiting  the  generality  of  the  foregoing: 

(a)  Subtenant  expressly  acknowledges  and  agrees  that  the  Rent  payable 
hereunder  does  not  take  into  account  any  potential  liability  of  the  Indemnified  Parties  for  any 
consequential  or  incidental  damages  including,  but  not  limited  to,  lost  profits  arising  out  of 
disruption  to  Subtenant's  uses  hereunder.  Sublandlord  would  not  be  willing  to  enter  into  this 
Sublease  in  the  absence  of  a complete  waiver  of  liability  for  consequential  or  incidental  damages 
due  to  the  acts  or  omissions  of  the  Indemnified  Parties  , and  Subtenant  expressly  assumes  the  risk 
with  respect  thereto.  Accordingly,  without  limiting  any  indemnification  obligations  of  Subtenant 
or  other  waivers  contained  in  this  Sublease  and  as  a material  part  of  the  consideration  for  this 
Sublease,  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES  forever  any  and  all 
claims,  demands,  rights,  and  causes  of  action  for  consequential  and  incidental  damages  and 
covenants  not  to  sue  the  Indemnified  Parties  for  such  damages  arising  out  of  this  Sublease  or  the 
uses  authorized  hereunder,  including,  without  limitation,  any  interference  with  uses  conducted  by 
Subtenant  pursuant  to  this  Sublease  regardless  of  the  cause,  except  to  the  extent  such  Losses  are 
caused  by  Sublandlord’s  negligence  or  willful  misconduct. 
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(b)  Without  limiting  any  indemnification  obligations  of  Subtenant  or  other 
waivers  contained  in  this  Sublease  and  as  a material  part  of  the  consideration  for  this  Sublease, 
Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES  forever  any  claims  for  inverse 
condemnation  or  the  payment  of  just  compensation  under  the  law  of  eminent  domain,  or 
otherwise  at  equity,  in  the  event  that  Sublandlord  terminates  this  Sublease  because  of  such  claim 
for  inverse  condemnation  or  eminent  domain. 

(c)  As  part  of  Subtenant's  agreement  to  accept  the  Premises  in  its  "As  Is" 
condition  as  provided  herein,  and  without  limiting  such  agreement  and  any  other  waiver 
contained  herein,  Subtenant  on  behalf  of  itself  and  its  successors  and  assigns,  waives  its  right  to 
recover  from,  and  forever  RELEASES  , WAIVES  AND  DISCHARGES,  the  Indemnified  Parties 
from  any  and  all  losses,  whether  direct  or  indirect,  known  or  unknown,  foreseen  and  unforeseen, 
that  may  arise  on  account  of  or  in  any  way  be  connected  with  the  physical  or  environmental 
condition  of  the  Premises  and  any  related  improvements  or  any  Laws  or  regulations  applicable 
thereto  or  the  suitability  of  the  Premises  for  Subtenant's  intended  use,  except  to  the  extent  such 
Losses  are  caused  by  the  negligence  or  willful  misconduct  of  the  Indemnified  Parties. 

(d)  Subtenant  acknowledges  that  it  will  not  be  a displaced  person  at  the  time 
this  Sublease  is  terminated,  and  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES, 
the  Indemnified  Parties  from  any  and  all  Losses  and  any  and  all  claims,  demands  or  rights  against 
any  of  the  Indemnified  Parties  under  any  present  and  future  Laws,  including,  without  limitation, 
any  and  all  claims  for  relocation  benefits  or  assistance  from  the  Indemnified  Parties  under 
federal  and  state  relocation  assistance  laws. 

(e)  Subtenant  covenants  and  agrees  never  to  file,  commence,  prosecute  or 
cause  to  be  filed,  commenced  or  prosecuted  against  the  Indemnified  Parties  any  claim,  action  or 
proceeding  based  upon  any  claims,  demands,  causes  of  action,  obligations,  damages,  losses, 
costs,  expenses  or  liabilities  of  any  nature  whatsoever  encompassed  by  the  waivers  and  releases 
set  forth  in  this  Section  15.1,  excepting  those  arising  from  the  negligence  or  willful  misconduct 
of  the  Indemnified  Parties. 

(f)  In  executing  these  waivers  and  releases,  Subtenant  has  not  relied  upon  any 
representation  or  statement  other  than  as  expressly  set  forth  herein. 

(g)  Subtenant  has  made  such  investigation  of  the  facts  pertaining  to  these 
waivers  and  releases  it  deems  necessary  and  assumes  the  risk  of  mistake  with  respect  to  such 
facts.  These  waivers  and  releases  are  intended  to  be  final  and  binding  on  Subtenant  regardless  of 
any  claims  of  mistake. 

(h)  In  connection  with  the  foregoing  releases,  Subtenant  acknowledges 
that  it  is  familiar  with  Section  1542  of  the  California  Civil  Code,  which  reads: 

A general  release  does  not  extend  to  claims  which  the  creditor  does  not  know  or 
suspect  to  exist  in  his  favor  at  the  time  of  executing  the  release,  which  if  known  by 
him  must  have  materially  affected  his  settlement  with  the  debtor. 
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Subtenant  acknowledges  that  the  releases  contained  herein  includes  all  known  and 
unknown,  disclosed  and  undisclosed,  and  anticipated  and  unanticipated  claims.  Subtenant 
realizes  and  acknowledges  that  it  has  agreed  upon  this  Sublease  in  light  of  this  realization  and, 
being  fully  aw-are  of  this  situation,  it  nevertheless  intends  to  waive  the  benefit  of  Civil  Code 
Section  1 542,  or  any  statute  or  other  similar  law  now  or  later  in  effect.  The  waivers  and  releases 
contained  herein  shall  survive  any  termination  of  this  Sublease. 

(i)  Nothing  herein  shall  limit  or  otherwise  relieve  Master  Landlord  from 
Master  Landlord's  obligations  under  Master  Landlord’s  environmental  indemnity  described  in 
Section  19.3  below,  the  Federal  Tort  Claims  Act,  or  any  other  applicable  laws. 

15.2.  Subtenant's  Indemnity.  Except  as  otherwise  provided  in  Section  19.  Subtenant, 
on  behalf  of  itself  and  Subtenant’s  Agents,  shall  Indemnify  the  Indemnified  Parties  from  and 
against  any  and  all  Losses,  incurred  in  connection  with  or  arising  out  of  Subtenant’s  use  of  the 
Premises,  including,  without  limitation:  (a)  any  damage  to  or  destruction  of  any  property  owned 
by  or  in  the  custody  of  Subtenant  or  Subtenant’s  Agents  or  Invitees,  (b)  any  accident,  injury  to  or 
death  of  a person,  including,  without  limitation,  Subtenant’s  Agents  and  Invitees,  occurring  in, 
on  or  about  the  Premises  (c)  any  default  by  Subtenant  in  the  observation  or  performance  of  any  of 
the  terms,  covenants  or  conditions  of  this  Sublease  to  be  observed  or  performed  on  Subtenant's 
part;  (d)  the  use,  occupancy,  conduct  or  management,  or  manner  of  use,  occupancy,  conduct  or 
management  by  Subtenant,  Subtenant’s  Agents  or  Invitees  or  any  person  or  entity  claiming 
through  or  under  any  of  them,  of  the  Premises  or  any  Alterations;  (e)  any  construction  or  other 
work  undertaken  by  Subtenant  on  or  about  the  Premises  whether  before  or  during  the  Term  of 
this  Sublease;  or  (f)  any  acts,  omissions  or  negligence  of  Subtenant,  Subtenant’s  Agents  or 
Invitees,  or  of  any  trespassers,  in,  on  or  about  the  Premises  or  any  Alterations;  except  to  the 
extent  that  such  Indemnity  is  void  or  otherwise  unenforceable  under  any  applicable  Laws  in 
effect  on  or  validly  retroactive  to  the  date  of  this  Sublease  and  further  except  only  to  the  extent 
such  losses  are  caused  by  the  negligence  or  intentional  wrongful  acts  or  omissions  of  the 
Indemnified  Parties.  The  foregoing  Indemnity  shall  include,  without  limitation,  reasonable  fees 
of  attorneys,  consultants  and  experts  and  related  costs  and  Sublandlord's  costs  of  investigating 
any  loss.  Subtenant  specifically  acknowledges  and  agrees  that  it  has  an  immediate  and 
independent  obligation  to  defend  Sublandlord  and  the  other  Indemnified  Parties  from  any  claim 
which  actually  or  potentially  falls  within  this  indemnity  provision  even  if  such  allegation  is  or 
may  be  groundless,  fraudulent  or  false,  which  obligation  arises  at  the  time  such  claim  is  tendered 
to  Subtenant  by  Sublandlord  and  continues  at  all  times  thereafter.  Subtenant's  obligations  under 
this  Section  shall  survive  the  expiration  or  sooner  termination  of  this  Sublease. 
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16.  INSURANCE 


16.1.  Subtenant’s  Insurance.  Sublandlord  acknowledges  that  Subtenant  maintains  a 
program  of  self-insurance  and  agrees  that  Sublandlord  shall  not  be  required  to  carry  any  third- 
party  comprehensive  general  liability  insurance  or  other  insurance  with  respect  to  this  Sublease. 
Subtenant  assumes  the  risk  of  damage  to  any  of  its  personal  property,  except  to  the  extent  caused 
by  the  negligence  or  willful  misconduct  of  Sublandlord. 

17.  ACCESS  BY  SUBLANDLORD 

17.1.  Access  to  Premises  by  Sublandlord. 

(a)  General  Access  Sublandlord  reserves  for  itself  and  Sublandlord’s 
Agents,  the  right  to  enter  the  Premises  and  any  portion  thereof  at  all  reasonable  times  upon  not 
less  than  twenty-four  (24)  hours  oral  or  written  notice  to  Subtenant  (except  in  the  event  of  an 
emergency)  for  any  purpose. 

(b)  Emergency  Access.  In  the  event  of  any  emergency,  as  reasonably 
determined  by  Sublandlord,  Sublandlord  may,  at  its  sole  option  and  without  notice,  enter  the 
Premises  and  remain  on  the  Premises  throughout  the  period  of  such  emergency,  not  to  exceed 
fourteen  (14)  days.  Sublandlord  shall  have  the  right  to  use  any  and  all  means  Sublandlord 
reasonably  considers  appropriate  to  gain  access  to  any  portion  of  the  Premises  in  an  emergency, 
and  Sublandlord  shall  have  the  right  to  alter  or  remove  any  Alterations  or  Subtenant’s  Personal 
Property  as  Sublandlord  reasonably  determines  is  necessary  to  respond  to  such  emergency.  In 
such  case,  Sublandlord  shall  not  be  responsible  for  any  damage  or  injury  to  any  such  property, 
nor  for  the  replacement  of  any  such  property  and  any  such  emergency  entry  shall  not  be  deemed 
to  be  a forcible  or  unlawful  entry  onto  or  a detainer  of,  the  Premises,  or  an  eviction,  actual  or 
constructive,  of  Subtenant  from  the  Premises  or  any  portion  thereof. 

(c)  No  Liability.  Sublandlord  shall  not  be  liable  in  any  manner,  and 
Subtenant  hereby  waives  any  claims,  for  any  inconvenience,  disturbance,  loss  of  business, 
nuisance  or  other  damage  arising  out  of  Sublandlord's  entry  onto  the  Premises,  except  damage 
resulting  from  the  negligence  or  willful  misconduct  of  Sublandlord  or  Sublandlord’s  Agents. 

17.2.  Access  to  Premises  by  Master  Landlord.  Subtenant  acknowledges  and  agrees 
that  Master  Landlord  shall  have  all  of  the  rights  of  access  to  the  Premises  described  in  the  Master 
Lease. 

18.  SURRENDER 

18.1.  Surrender  of  the  Premises.  Upon  the  termination  of  this  Sublease,  Subtenant 
shall  surrender  to  Sublandlord  the  Premises  in  good  condition,  order  and  repair,  free  from  debris 
and  hazards,  and  free  and  clear  of  all  liens,  easements  and  other  Encumbrances  created  or 
suffered  by,  through  or  under  Subtenant.  On  or  before  any  termination  hereof,  Subtenant  shall,  at 
its  sole  cost,  remove  any  and  all  of  Subtenant's  Personal  Property  from  the  Premises  and 
demolish  and  remove  any  and  all  Alterations  from  the  Premises  (except  for  any  Alterations  that 
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Sublandlord  agrees  are  to  remain  part  of  the  Premises  pursuant  to  the  provisions  of  Section  7.2 
above).  In  addition,  Subtenant  shall,  at  its  sole  expense,  repair  any  damage  to  the  Premises 
resulting  from  the  removal  of  any  such  items  and  restore  the  Premises  to  their  condition 
immediately  prior  to  the  presence  of  any  Alterations.  In  connection  therewith,  Subtenant  shall 
obtain  any  and  all  necessary  permits  and  approvals,  including,  without  limitation,  any 
environmental  permits,  and  execute  any  manifests  or  other  documents  necessary  to  complete  the 
demolition,  removal  or  restoration  work  required  hereunder.  Subtenant's  obligations  under  this 
Section  shall  survive  the  termination  of  this  Sublease.  Any  items  of  Subtenant's  Personal 
Property  remaining  on  or  about  the  Premises  after  the  termination  of  this  Sublease  may,  at 
Sublandlord's  option,  be  deemed  abandoned  and  in  such  case  Sublandlord  may  dispose  of  such 
property  in  accordance  with  Section  1980  et  seq.  of  the  California  Civil  Code  or  in  any  other 
manner  allowed  by  Law. 

If  Subtenant  fails  to  surrender  the  Premises  to  Sublandlord  upon  the  termination  of  this 
Sublease  as  required  by  this  Section,  Subtenant  shall  Indemnify  Sublandlord  against  all  Losses 
resulting  therefrom,  including,  without  limitation,  Losses  made  by  a succeeding  Subtenant 
resulting  from  Subtenant's  failure  to  surrender  the  Premises. 

19.  HAZARDOUS  MATERIALS 

19.1.  No  Hazardous  Materials.  Subtenant  covenants  and  agrees  that  neither  Subtenant 
nor  any  of  Subtenant’s  Agents  or  Invitees  shall  cause  or  permit  any  material  that,  because  of  its 
quantity,  concentration  or  physical  or  chemical  characteristics,  is  deemed  by  any  federal,  state  or 
local  governmental  authority  to  pose  a present  or  potential  hazard  to  human  health  or  safety  or  to 
the  environment,  including,  without  limitation,  any  material  or  substance  defined  as  a "hazardous 
substance,"  or  "pollutant"  or  "contaminant"  pursuant  to  the  Comprehensive  Environmental 
Response,  Compensation  and  Liability  Act  of  1980  ("CERCLA",  also  commonly  known  as  the 
"Superfund"  law),  as  amended,  (42  U.S.C.  Sections  9601  et  seq.)  or  pursuant  to  Section  25281  of 
the  California  Health  & Safety  Code;  any  "hazardous  waste"  listed  pursuant  to  Section  25140  of 
the  California  Health  & Safety  Code;  any  asbestos  and  asbestos  containing  materials  other  than 
materials  that  are  part  of  the  structure  of  any  existing  improvements  on  the  Premises  which  is  not 
disturbed  by  any  activity  of  Subtenant  or  its  Agents  or  Licensees,  or  are  naturally  occurring 
substances  on,  in  or  about  the  Premises;  and  petroleum,  including  crude  oil  or  any  fraction 
thereof,  and  natural  gas  or  natural  gas  liquids  (“Hazardous  Material”)  to  be  brought  upon,  kept, 
used,  stored,  generated  or  disposed  of  in,  on  or  about  the  Premises  or  transported  to  or  from  the 
Premises  without  the  prior  written  approval  of  Sublandlord,  which  approval  may  be  withheld  in 
Sublandlord's  sole  and  absolute  discretion.  Sublandlord  may  from  time  to  time  request 
Subtenant  to  provide  adequate  information  for  Sublandlord  to  determine  that  any  Hazardous 
Material  permitted  hereunder  is  being  handled  in  compliance  with  all  applicable  federal,  state  or 
local  Laws  or  policies  relating  to  Hazardous  Material  (including,  without  limitation,  its  use, 
handling,  transportation,  production,  disposal,  discharge  or  storage)  or  to  human  health  and 
safety,  industrial  hygiene  or  environmental  conditions  in,  on,  under  or  about  the  Premises  and 
any  other  property,  including,  without  limitation,  soil,  air  and  groundwater  conditions 
(“Environmental  Laws”),  and  Subtenant  shall  promptly  provide  all  such  information. 

Sublandlord  and  Sublandlord’s  Agents  shall  have  the  right  to  inspect  the  Premises  for  Hazardous 
Material  and  compliance  with  the  provisions  hereof  at  all  reasonable  times  upon  reasonable 
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advance  oral  or  written  notice  to  Subtenant  (except  in  the  event  of  an  emergency).  Without 
limiting  the  foregoing,  Subtenant  acknowledges  and  agrees  that  it  shall  be  bound  by  and  will 
comply  with  the  environmental  protection  provisions  provided  for  in  Section  1 3 of  the  Master 
Lease. 


19.2.  Subtenant’s  Environmental  Indemnity.  If  Subtenant  breaches  any  of  its 
obligations  contained  in  Section  19.1  above,  or,  if  any  act  or  omission  or  negligence  of  Subtenant 
or  any  of  Subtenant’s  Agents  or  Invitees  results  in  any  spilling,  leaking,  pumping,  pouring, 
emitting,  discharging,  injecting,  escaping,  leeching  or  dumping  (“Release”)  of  Hazardous 
Material  in,  on,  under  or  about  the  Premises  or  the  Property,  without  limiting  Subtenant's  general 
Indemnity  contained  in  Section  15.2  above.  Subtenant,  on  behalf  of  itself  and  Subtenant’s 
Agents,  shall  Indemnify  the  Indemnified  Parties,  and  each  of  them,  from  and  against  any  and  all 
enforcement,  investigation,  remediation  or  other  governmental  or  regulatory  actions,  agreements 
or  orders  threatened,  instituted  or  completed  pursuant  to  any  Environmental  Laws  together  with 
any  and  all  Losses  made  or  threatened  by  any  third  party  against  Sublandlord,  Sublandlord’s 
Agents,  or  the  Premises,  relating  to  damage,  contribution,  cost  recovery  compensation,  loss  or 
injury  resulting  from  the  presence,  Release  or  discharge  of  any  Hazardous  Materials  caused  by 
Subtenant  or  its  Agents  or  Invitees,  including,  without  limitation,  Losses  based  in  common  law, 
investigation  and  remediation  costs,  fines,  natural  resource  damages,  damages  for  decrease  in 
value  of  the  Premises,  the  loss  or  restriction  of  the  use  or  any  amenity  of  the  Premises  and 
reasonable  attorneys'  fees  and  consultants'  fees  and  experts'  fees  and  costs  (“Hazardous  Materials 
Claims”)  arising  during  or  after  the  Term  of  this  Sublease  and  relating  to  such  Release  caused  by 
Subtenant  or  its  Agents  or  Invitees.  The  foregoing  indemnity  shall  not  include  Losses  arising  as 
a result  of  pre-existing  Hazardous  Materials  on,  at,  in  or  about  the  Premises  unless  and  to  the 
extent  Subtenant  or  its  Agents  or  Invitees  causes  the  Release  of  or  exacerbates  the  condition  of 
such  pre-existing  Hazardous  Materials.  The  foregoing  Indemnity  includes,  without  limitation,  all 
costs  associated  with  the  investigation  and  remediation  of  Hazardous  Material  and  with  the 
restoration  of  the  Premises  or  the  Property  to  its  prior  condition  including,  without  limitation, 
fines  and  penalties  imposed  by  regulatory  agencies,  natural  resource  damages  and  losses,  and 
revegetation  of  the  Premises  or  other  Sublandlord  property.  Without  limiting  the  foregoing,  if 
Subtenant  or  any  of  Subtenant's  Agents  or  Subtenant’s  Invitees,  causes  or  permits  the  Release  of 
any  non-pre-existing  Hazardous  Materials  in,  on,  under  or  about  the  Premises  or  the  Property, 
Subtenant  shall,  immediately  notify  Sublandlord  if  and  when  Subtenant  learns  or  has  reason  to 
believe  there  has  been  any  Release  of  Hazardous  Material  in,  on  or  about  the  Premises,  and  shall, 
at  no  expense  to  Sublandlord,  take  any  and  all  appropriate  actions  to  return  the  Premises  or  other 
Sublandlord  property  affected  thereby  to  the  condition  existing  prior  to  such  Release  and 
otherwise  investigate  and  remediate  the  Release  in  accordance  with  all  Environmental  Laws. 
Subtenant  shall  provide  Sublandlord  with  written  notice  of  and  afford  Sublandlord  a full 
opportunity  to  participate  in  any  discussions  with  governmental  regulatory  agencies  regarding 
any  settlement  agreement,  cleanup  or  abatement  agreement,  consent  decree,  permit,  approvals,  or 
other  compromise  or  proceeding  involving  Hazardous  Material. 

19.3.  Master  Landlord’s  Environmental  Indemnity.  The  Parties  hereby 
acknowledge  and  agree  that,  pursuant  to  Section  330  of  Public  Law  102-484,  as  amended,  Master 
Landlord  is  required  to  hold  harmless,  defend  and  indemnify  the  Sublandlord  and  Subtenant  from 
and  against  any  suit,  claim,  demand,  action,  liability,  judgment,  cost  or  fee,  arising  out  of  any 
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claim  for  personal  injury  or  property  damage  (including  death,  illness,  loss  of  or  damage  to 
property  or  economic  loss)  that  results  from,  or  is  in  any  manner  predicated  upon,  the  release  or 
threatened  release  of  any  hazardous  substance,  pollutant,  contaminant,  petroleum  product,  or 
petroleum  derivative  from  or  on  the  Premises  as  a result  of  Department  of  Defense  activities  at 
the  Property.  Accordingly,  except  as  specifically  provided  in  Section  19.2  above,  Subtenant  is 
not  responsible  for  any  remediation  activities  with  respect  to  the  presence  of  Hazardous  Materials 
on  the  Premises  prior  to  the  Commencement  Date. 

19.4.  Acknowledgment  of  Receipt  of  EBS  and  FOSL  Reports.  Subtenant  hereby 
acknowledges  for  itself  and  Subtenant’s  Agents  that,  prior  to  the  execution  of  this  Sublease,  it 
has  received  and  reviewed  the  Environmental  Baseline  Survey  (“EBS”)  and  the  Finding  of 
Suitability  to  Lease  (“FOSL”)  described  in  Section  7 of  the  Master  Lease. 

20.  SECURITY  DEPOSIT 

20.1 . Security’  Deposit.  Sublandlord  hereby  waives  any  requirement  for  a security 
deposit  for  Subtenant's  right  to  use  the  Premises  in  accordance  with  the  terms  and  conditions  of 
this  Sublease. 

21.  GENERAL  PROVISIONS 

21.1.  Notices.  Except  as  otherwise  expressly  provided  in  this  Sublease,  any  notice 
given  hereunder  shall  be  effective  only  in  writing  and  given  by  delivering  the  notice  in  person,  or 
by  sending  it  first  class  mail  or  certified  mail  with  a return  receipt  requested  or  reliable 
commercial  overnight  courier,  return  receipt  requested,  with  postage  prepaid  as  follows: 

Notice  Address  of  Sublandlord:  Treasure  Island  Development  Authority 

Treasure  Island  Project  Office 
401  Palm  Avenue 
Building  1,  Room  217 
Treasure  Island 
Attn:  Executive  Director 
Tel.No.:415-274-0600 
Fax  No.:  415-274-0299 

with  a copy  to:  Office  of  the  City  Attorney 

City  Hall,  Room  234 
1 Dr.  Carlton  B.  Goodlett  Place 
San  Francisco,  CA  94102 
Attn:  Michael  S.  Cohen 
Tel  No.:41 5-554-4722 
Fax  No.:  415  554-4755 

Notice  Address  of  Subtenant:  City  and  County  of  San  Francisco 

Department  of  Real  Estate 
20 


97sherif.le3 


Draft:  10/05/00 


25  Van  Ness  Avenue,  Suite  400 
San  Francisco,  CA  94102 
Attn:  Steve  Alms 
Tel  No.:  415-554-9865 
Fax  No.:  415-552-9216 


with  a copy  to: 


Office  of  the  City  Attorney 
City  Hall,  Room  234 
1 Dr.  Carlton  B.  Goodlett  Place 
San  Francisco,  CA  94102 
Attn:  Donnell  W.  Choy 
Tel.  No.:  415-554-4736 
Fax  No.:  415-554-4755 

Notice  Address  of  Master  Landlord:  BRAC  Operations  Office 
1220  Pacific  Highway 
San  Diego,  California  92132-5190 

Any  Party  hereunder  may  designate  a new  address  for  notice  purposes  hereunder 
at  least  ten  (10)  days  prior  to  the  effective  date  of  such  change.  Any  notice  hereunder  shall  be 
deemed  to  have  been  given  two  (2)  days  after  the  date  when  it  is  mailed  if  sent  by  first  class  or 
certified  mail,  one  day  after  the  date  it  is  made,  if  sent  by  commercial  overnight  carrier,  or  upon 
the  date  personal  delivery  is  made,  and  any  refusal  by  either  Party  to  accept  the  attempted 
delivery  of  any  notice,  if  such  attempted  delivery  is  in  compliance  with  this  Section  21.1  and 
applicable  Laws,  shall  be  deemed  receipt  of  such  notice. 

21.2.  Controller’s  Certification  of  Funds.  The  terms  of  this  Sublease  shall  be 
governed  by  and  subject  to  the  budget  and  fiscal  provisions  of  the  Charter  of  the  City  and  County 
of  San  Francisco.  Notwithstanding  anything  to  the  contrary  contained  in  this  Sublease,  there 
shall  be  no  obligation  for  the  payment  or  expenditure  of  money  by  Subtenant  under  this.  Sublease 
unless  the  Controller  of  the  City  and  County  of  San  Francisco  first  certifies,  pursuant  to  Section 
6.302  of  the  Charter  of  the  City  and  County  of  San  Francisco,  that  there  is  a valid  appropriation 
from  which  the  expenditure  may  be  made  and  that  unencumbered  funds  are  available  from  the 
appropriation  to  pay  the  expenditure.  Without  limiting  the  foregoing,  if  in  any  fiscal  year  of  City 
after  the  fiscal  year  in  which  the  Initial  Term  of  this  sublease  commences,  sufficient  funds  for  the 
payment  of  Rent  and  any  other  payments  required  under  this  Sublease  are  not  appropriated  for 
any  reason,  then  Subtenant  may  terminate  this  Lease,  without  penalty,  liability  or  expense  of  any 
kind  to  Subtenant,  as  of  the  last  date  on  which  sufficient  funds  are  appropriated.  Subtenant  shall 
use  its  reasonable  efforts  to  give  Sublandlord  reasonable  advance  notice  of  such  termination. 

21.3.  No  Implied  Waiver.  No  failure  by  Sublandlord  to  insist  upon  the  strict 
performance  of  any  obligation  of  Subtenant  under  this  Sublease  or  to  exercise  any  right,  power  or 
remedy  arising  out  of  a breach  thereof,  irrespective  of  the  length  of  time  for  which  such  failure 
continues,  no  acceptance  of  full  or  partial  Rent  during  the  continuance  of  any  such  breach,  and  no 
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acceptance  of  the  keys  to  or  possession  of  the  Premises  prior  to  the  expiration  of  the  Term  by  any 
Agent  of  Sublandlord,  shall  constitute  a waiver  of  such  breach  or  of  Sublandlord's  right  to 
demand  strict  compliance  with  such  term,  covenant  or  condition  or  operate  as  a surrender  of  this 
Sublease.  No  express  written  waiver  of  any  default  or  the  performance  of  any  provision  hereof 
shall  affect  any  other  default  or  performance,  or  cover  any  other  period  of  time,  other  than  the 
default,  performance  or  period  of  time  specified  in  such  express  waiver.  One  or  more  written 
waivers  of  a default  or  the  performance  of  any  provision  hereof  shall  not  be  deemed  to  be  a 
waiver  of  a subsequent  default  or  performance.  The  consent  of  Sublandlord  given  in  any 
instance  under  the  terms  of  this  Sublease  shall  not  relieve  Subtenant  of  any  obligation  to  secure 
the  consent  of  Sublandlord  in  any  other  or  future  instance  under  the  terms  of  this  Sublease.  The 
provisions  of  this  Section  21.3  shall  be  mutual  to  the  extent  applicable. 

21.4.  Amendments.  Neither  this  Sublease  nor  any  term  or  provisions  hereof  may  be 
changed,  waived,  discharged  or  terminated,  except  by  a written  instrument  signed  by  the  Parties 
hereto. 


21.5.  Authority.  The  person  signing  below  for  Sublandlord  represents  and  warrants 
that  Sublandlord  is  a non-profit,  public  benefit  corporation,  and  an  instrumentality  of  the  State  of 
California  and  the  City  and  County  of  San  Francisco,  and  that  he  or  she  has  the  right  and 
authority  to  execute  this  Sublease.  If  Subtenant  signs  as  a corporation,  a partnership  or  a limited 
liability  company,  each  of  the  persons  executing  this  Sublease  on  behalf  of  Subtenant  does 
hereby  covenant  and  warrant  that  Subtenant  is  a duly  authorized  and  existing  entity,  that 
Subtenant  has  and  is  qualified  to  do  business  in  California,  that  Subtenant  has  full  right  and 
authority  to  enter  into  this  Sublease,  and  that  each  and  all  of  the  persons  signing  on  behalf  of 
Subtenant  are  authorized  to  do  so.  Upon  Sublandlord’s  request,  Subtenant  shall  provide 
Sublandlord  with  evidence  reasonably  satisfactory  to  Sublandlord  confirming  the  foregoing 
representations  and  warranties.  Without  limiting  the  generality  of  the  foregoing,  Subtenant 
represents  and  warrants  that  it  has  full  power  to  make  the  waivers  and  releases  , indemnities  and 
the  disclosure  set  forth  herein,  and  that  it  has  received  independent  legal  advice  from  its  attorney 
as  to  the  advisability  of  entering  into  a sublease  containing  those  provisions  and  their  legal  effect. 

21.6.  Joint  and  Several  Obligations.  The  word  "Subtenant"  as  used  herein  shall' 
include  the  plural  as  well  as  the  singular.  If  there  is  more  than  one  Subtenant,  the  obligations  and 
liabilities  under  this  Sublease  imposed  on  Subtenant  shall  be  joint  and  several. 

2 1 .7.  Interpretation  of  Sublease.  The  captions  preceding  the  articles  and  sections  of 
this  Sublease  and  in  the  table  of  contents  have  been  inserted  for  convenience  of  reference  only 
and  such  captions  shall  in  no  way  define  or  limit  the  scope  or  intent  of  any  provision  of  this 
Sublease.  This  Sublease  has  been  negotiated  at  arm's  length  and  between  persons  sophisticated 
and  knowledgeable  in  the  matters  dealt  with  herein  and  shall  be  interpreted  to  achieve  the  intents 
and  purposes  of  the  Parties,  without  any  presumption  against  the  party  responsible  for  drafting 
any  part  of  this  Sublease.  Provisions  in  this  Sublease  relating  to  number  of  days  shall  be  calendar 
days,  unless  otherwise  specified,  provided  that  if  the  last  day  of  any  period  to  give  notice,  reply  to 
a notice  or  to  undertake  any  other  action  occurs  on  a Saturday,  Sunday  or  a bank  or  City  of  San 
Francisco  holiday,  then  the  last  day  for  undertaking  the  action  or  giving  or  replying  to  the  notice 
shall  be  the  next  succeeding  business  day.  Use  of  the  word  "including"  or  similar  words  shall  not 

22 


97sherif.le3 


Draft:  10/05/00 


be  construed  to  limit  any  general  term,  statement  or  other  matter  in  this  Sublease,  whether  or  not 
language  of  non-limitation,  such  as  "without  limitation"  or  similar  words,  are  used.  Unless 
otherwise  provided  herein,  whenever  the  consent  of  Sublandlord  is  required  to  be  obtained  by 
Subtenant  hereunder,  Sublandlord  may  give  or  withhold  such  consent  in  its  sole  and  absolute 
discretion. 

21.8.  Successors  and  Assigns.  Subject  to  the  provisions  of  Section  13,  the  terms, 
covenants  and  conditions  contained  in  this  Sublease  shall  bind  and  inure  to  the  benefit  of 
Sublandlord  and  Subtenant  and,  except  as  otherwise  provided  herein,  their  personal 
representatives  and  successors  and  assigns;  provided,  however,  that  upon  any  transfer  by 
Sublandlord  (or  by  any  subsequent  Sublandlord)  of  its  interest  in  the  Premises  as  lessee, 
including  any  transfer  by  operation  of  Law,  Sublandlord  (or  any  subsequent  Sublandlord)  shall  be 
relieved  from  all  subsequent  obligations  and  liabilities  arising  under  this  Sublease  subsequent  to 
such  transfer. 

2 1 .9.  Brokers.  Neither  party  has  had  any  contact  or  dealings  regarding  the  leasing  of 
the  Premises,  or  any  communication  in  connection  therewith,  through  any  licensed  real  estate 
broker  or  other  person  who  could  claim  a right  to  a commission  or  finder's  fee  in  connection  with 
the  Sublease  contemplated  herein.  In  the  event  that  any  broker  or  finder  perfects  a claim  for  a 
commission  or  finder's  fee  based  upon  any  such  contact,  dealings  or  communication,  the  party 
through  whom  the  broker  or  finder  makes  a claim  shall  be  responsible  for  such  commission  or 
fee  and  shall  Indemnify  the  other  party  from  any  and  all  Losses  incurred  by  the  indemnified  party 
in  defending  against  the  same.  The  provisions  of  this  Section  shall  survive  any  termination  of 
this  Sublease. 

21.10.  Severability.  If  any  provision  of  this  Sublease  or  the  application  thereof  to  any 
person,  entity  or  circumstance  shall,  to  any  extent,  be  invalid  or  unenforceable,  the  remainder  of 
this  Sublease,  or  the  application  of  such  provision  to  persons,  entities  or  circumstances  other  than 
those  as  to  which  it  is  invalid  or  unenforceable,  shall  not  be  affected  thereby,  and  each  other 
provision  of  this  Sublease  shall  be  valid  and  be  enforceable  to  the  fullest  extent  permitted  by 
Law. 


21.11.  Governing  Law.  This  Sublease  shall  be  construed  and  enforced  in  accordance 
with  the  Laws  of  the  State  of  California. 
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21.12.  Entire  Agreement.  This  instrument  (including  the  exhibits  hereto,  which  are 
made  a part  of  this  Sublease)  contains  the  entire  agreement  between  the  Parties  regarding  the 
interim  subleasing  of  the  Premises  and  supersedes  all  prior  written  or  oral  negotiations, 
discussions,  understandings  and  agreements  with  respect  thereto.  The  Parties  further  intend  that 
this  Sublease  shall  constitute  the  complete  and  exclusive  statement  of  its  terms  and  that  no 
extrinsic  evidence  whatsoever  (including  prior  drafts  of  this  Sublease  and  any  changes  therefrom) 
may  be  introduced  in  any  judicial,  administrative  or  other  legal  proceeding  involving  this 
Sublease.  Subtenant  hereby  acknowledges  that  neither  Sublandlord  nor  Sublandlord's  Agents 
have  made  any  representations  or  warranties  with  respect  to  the  Premises  or  this  Sublease  except 
as  expressly  set  forth  herein,  and  no  rights,  easements  or  licenses  are  or  shall  be  acquired  by 
Subtenant  by  implication  or  otherwise  unless  expressly  set  forth  herein. 

21.13.  Attorneys'  Fees.  In  the  event  that  either  Sublandlord  or  Subtenant  fails  to 
perform  any  of  its  obligations  under  this  Sublease  or  in  the  event  a dispute  arises  concerning  the 
meaning  or  interpretation  of  any  provision  of  this  Sublease,  the  defaulting  party  or  the  party  not 
prevailing  in  such  dispute,  as  the  case  may  be,  shall  pay  any  and  all  costs  and  expenses  incurred 
by  the  other  party  in  enforcing  or  establishing  its  rights  hereunder  (whether  or  not  such  action  is 
prosecuted  to  judgment),  including,  without  limitation,  court  costs  and  reasonable  attorneys'  fees. 

21.14.  Time  of  Essence.  Time  is  of  the  essence  with  respect  to  all  provisions  of  this 
Sublease  in  which  a definite  time  for  performance  is  specified. 

21.15.  Cumulative  Remedies.  All  rights  and  remedies  of  either  part>' hereto  set  forth  in 
this  Sublease  shall  be  cumulative,  except  as  may  otherwise  be  provided  herein. 

21.16.  Surv  ival  of  Indemnities.  Termination  of  this  Sublease  shall  not  affect  the  right 
of  either  party  to  enforce  any  and  all  indemnities  and  representations  and  warranties  given  or 
made  to  the  other  party  under  this  Sublease,  nor  shall  it  affect  any  provision  of  this  Sublease  that 
expressly  states  it  shall  survive  termination  hereof. 

21.17.  Relationship  of  Parties.  Sublandlord  is  not,  and  none  of  the  provisions  in  this 
Sublease  shall  be  deemed  to  render  Sublandlord,  a partner  in  Subtenant's  business,  or  joint" 
venturer  or  member  in  any  joint  enterprise  with  Subtenant.  This  Sublease  is  not  intended  nor 
shall  it  be  construed  to  create  any  third  party  beneficiary  rights  in  any  third  party,  unless 
otherwise  expressly  provided.  The  granting  of  this  Sublease  by  Sublandlord  does  not  constitute 
authorization  or  approval  by  Sublandlord  of  any  activity  conducted  by  Subtenant  on,  in  or 
relating  to  the  Premises. 

21.18.  Recording.  Subtenant  agrees  that  it  shall  not  record  this  Sublease  nor  any 
memorandum  or  short  form  hereof  in  the  official  records  of  any  county  without  the  consent  of 
Sublandlord. 

21.19.  Non-Liability  of  Indemnified  Parties’  officials,  employees  and  Agents.  No 

elective  or  appointive  board,  commission,  member,  officer  or  employee  of  any  of  the 
Indemnified  Parties  shall  be  personally  liable  to  Subtenant  or  its  successors  and  assigns  in  the 
event  of  any  default  or  breach  by  Sublandlord  or  for  any  amount  which  may  become  due  to 
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Subtenant  or  its  successors  and  assigns,  or  for  any  obligation  of  Sublandlord  under  this 
Agreement. 

21.20.  Counterparts.  This  Sublease  may  be  executed  in  two  or  more  counterparts,  each 
of  which  shall  be  deemed  an  original,  but  all  of  which  taken  together  shall  constitute  one  and  the 
same  instrument. 

21.21.  Master  Landlord’s  Consent.  This  Sublease  is  expressly  conditioned  upon 
receipt  of  the  written  consent  of  Master  Landlord 

21.22.  Consent  by  Sublandlord.  Where  consent  of  Sublandlord  is  required  hereunder, 
Subtenant  may  rely  on  any  written  consent  granted  by  Sublandlord’s  Executive  Director  or  her 
designee. 

22.  SPECIAL  PROVISIONS 

22.1.  Signs.  Subtenant  agrees  that  it  will  not  erect  or  maintain,  or  permit  to  be  erected 
or  maintained,  any  signs,  notices  or  graphics  upon  or  about  the  Premises,  without  Sublandlord's 
and  Master  Landlord's  prior  written  consent,  which  Sublandlord  and  Master  Landlord  may  grant 
or  withhold  in  their  sole  and  absolute  discretion. 

22.2.  Prevailing  Wages.  With  respect  to  the  construction  of  the  Approved  Work  or 
any  Alterations,  any  employee  performing  services  for  Subtenant  shall  be  paid  not  less  than  the 
highest  prevailing  rate  of  wages  as  required  by  Section  A7.204  of  the  City  and  County  of  San 
Francisco  Charter  and  Sections  6.33  through  6.45  of  the  San  Francisco  Administrative  Code, 
shall  be  subject  to  the  same  hours  and  working  conditions,  and  shall  receive  the  same  benefits  as 
in  each  case  are  provided  for  similar  work  performed  in  San  Francisco,  California. 

22.3.  Public  Transit  Information.  Subtenant  shall  establish  and  carry  on  during  the 
Term  a program  to  encourage  maximum  use  of  public  transportation  by  personnel  of  Subtenant 
employed  on  the  Premises,  including,  without  limitation,  the  distribution  to  such  employees  of 
written  materials  explaining  the  convenience  and  availability  of  public  transportation  facilities 
adjacent  or  proximate  to  the  Building  and  encouraging  use  of  such  facilities,  all  at  Subtenant's 
sole  expense. 

22.4.  Non-Discrimination  in  City  Contracts  and  Benefits  Ordinance. 

(a)  Covenant  Not  to  Discriminate.  In  the  performance  of  this  Sublease, 
Subtenant  covenants  and  agrees  not  to  discriminate  on  the  basis  of  the  fact  or  perception  of  a 
person’s  race,  color,  creed,  religion,  national  origin,  ancestry,  age,  sex,  sexual  orientation,  gender 
identity,  domestic  partner  status,  marital  status,  disability  or  Acquired  Immune  Deficiency 
Syndrome  or  HIV  status  (AIDS/HIV  status)  against  any  employee  of,  any  City  employee  working 
with,  or  applicant  for  employment  with  Subtenant,  in  any  of  Subtenant’s  operations  within  the 
United  States,  or  against  any  person  seeking  accommodations,  advantages,  facilities,  privileges, 
services,  or  membership  in  all  business,  social,  or  other  establishments  or  organizations  operated 
by  Subtenant. 
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(b)  Sub-Subleases  and  Other  Subcontracts.  Subtenant  shall  include  in  all  sub- 
subleases and  other  subcontracts  relating  to  the  Premises  a non-discrimination  clause  applicable 
to  such  sub-subtenant  or  other  subcontractor  in  substantially  the  form  of  subsection  (a)  above.  In 
addition,  Subtenant  shall  incorporate  by  reference  in  all  sub-subleases  and  other  subcontracts  the 
provisions  of  Sections  12B.2(a),  12B.2(c)-(k),  and  12C.3  of  the  San  Francisco  Administrative 
Code  and  shall  require  all  sub-subtenants  and  other  subcontractors  to  comply  with  such 
provisions.  Subtenant’s  failure  to  comply  with  the  obligations  in  this  subsection  shall  constitute 
a material  breach  of  this  Sublease. 

(c)  Non-Discrimination  in  Benefits.  Subtenant  does  not  as  of  the  date  of  this 
Sublease  and  will  not  during  the  Term,  in  any  of  its  operations  in  San  Francisco  or  elsewhere 
within  the  United  States,  discriminate  in  the  provision  of  bereavement  leave,  family  medical 
leave,  health  benefits,  membership  or  membership  discounts,  moving  expenses,  pension  and 
retirement  benefits  or  travel  benefits,  as  well  as  any  benefits  other  than  the  benefits  specified 
above,  between  employees  with  domestic  partners  and  employees  with  spouses,  and/or  between 
the  domestic  partners  and  spouses  of  such  employees,  where  the  domestic  partnership  has  been 
registered  with  a governmental  entity  pursuant  to  state  or  local  law  authorizing  such  registration, 
subject  to  the  conditions  set  forth  in  Section  12B.2(b)  of  the  San  Francisco  Administrative  Code. 

(d)  Incorporation  of  Administrative  Code  Provisions  by  Reference.  The 
prov  isions  of  Chapters  12B  and  12C  of  the  San  Francisco  Administrative  Code  relating  to  non- 
discrimination by  parties  contracting  for  the  Sublease  of  City  property  are  incorporated  in  this 
Section  by  reference  and  made  a part  of  this  Agreement  as  though  fully  set  forth  herein. 

Subtenant  shall  comply  fully  with  and  be  bound  by  all  of  the  provisions  that  apply  to  this 
Sublease  under  such  Chapters  of  the  Administrative  Code,  including  but  not  limited  to  the 
remedies  provided  in  such  Chapters.  Without  limiting  the  foregoing,  Subtenant  understands  that 
pursuant  to  Section  12B.2(h)  of  the  San  Francisco  Administrative  Code,  a penalty  of  $50  for  each 
person  for  each  calendar  day  during  which  such  person  was  discriminated  against  in  violation  of 
the  provisions  of  this  Sublease  may  be  assessed  against  Subtenant  and/or  deducted  from  any 
payments  due  Subtenant. 

22.5.  No  Relocation  Assistance;  Waiver  of  Claims.  Subtenant  acknowledges  that  it 
will  not  be  a displaced  person  at  the  time  this  Sublease  is  terminated  or  expires  by  its  own  terms, 
and  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES  forever  any  and  all  Claims 
against,  and  covenants  not  to  sue,  Sublandlord,  its  departments,  commissions,  officers,  directors 
and  employees,  and  all  persons  acting  by,  through  or  under  each  of  them,  under  any  laws, 
including,  without  limitation,  any  and  all  claims  for  relocation  benefits  or  assistance  from 
Sublandlord  under  federal  and  state  relocation  assistance  laws  (including,  but  not  limited  to, 
California  Government  Code  Section  7260  et  seq.L  except  as  otherwise  specifically  provided  in 
this  Sublease  with  respect  to  a Taking. 

22.6.  MacBride  Principles  - Northern  Ireland.  The  City  and  County  of  San 
Francisco  urges  companies  doing  business  in  Northern  Ireland  to  move  toward  resolving 
employment  inequities  and  encourages  then  to  abide  by  the  MacBride  Principles  as  expressed  in 
San  Francisco  Administrative  Code  Section  12F.1,  et  seq.  The  City  and  County  of  San  Francisco 
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also  urges  San  Francisco  companies  to  do  business  with  corporations  that  abide  by  the  MacBride 
Principles.  Subtenant  acknowledges  that  it  has  read  and  understands  the  above  statement  of  the 
City  and  County  of  San  Francisco  concerning  doing  business  in  Northern  Ireland. 

22.7.  Tropical  Hardwood  Ban.  The  City  and  County  of  San  Francisco  urges 
companies  not  to  import,  purchase,  obtain  or  use  for  any  purpose,  any  tropical  hardwood  or 
tropical  hardwood  product. 

22.8.  Conflicts  of  Interest.  Subtenant  states  that  it  is  familiar  with  the  provisions  of 
Section  8.105  and  8.106  of  the  San  Francisco  Charter  and  certifies  that  it  knows  of  no  facts 
which  would  constitute  a violation  of  such  provisions.  Subtenant  further  certifies  that  it  has 
made  a complete  disclosure  to  the  Sublandlord  of  all  facts  bearing  on  any  possible  interests, 
direct  or  indirect,  which  Subtenant  believes  any  officer  or  employee  of  the  Sublandlord  presently 
has  or  will  have  in  this  Sublease  or  in  the  performance  thereof  or  in  any  portion  of  the  profits 
thereof.  Willful  failure  by  Subtenant  to  make  such  disclosure,  if  any,  shall  constitute  grounds  for 
the  Sublandlord's  termination  and  cancellation  of  this  Sublease. 

22.9.  Charter  Provisions.  This  Sublease  is  governed  by  and  subject  to  the  provisions 
of  the  Charter  of  the  City  and  County  of  San  Francisco. 

22.10.  Prohibition  of  Tobacco  Advertising.  Subtenant  acknowledges  and  agrees  that 
no  advertising  of  cigarettes  or  tobacco  products  is  allowed  on  any  real  property  owned  by  or 
under  the  control  of  the  Sublandlord,  including  the  Premises  and  the  Property.  This  prohibition 
includes  the  placement  of  the  name  of  a company  producing  selling  or  distributing  cigarettes  or 
tobacco  products  or  the  name  of  any  cigarette  or  tobacco  product  in  any  promotion  of  any  event 
or  product.  This  prohibition  does  not  apply  to  any  advertisement  sponsored  by  a state,  local  or 
nonprofit  entity  designed  to  communication  the  health  hazards  of  cigarettes  and  tobacco  products 
or  to  encourage  people  not  to  smoke  or  to  stop  smoking. 
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Sublandlord  and  Subtenant  have  executed  this  Sublease  in  duplicate  as  of  the  date  first 
written  above. 


SUBTENANT: 

CITY  AND  COUNTY  OF  SAN  FRANCISCO, 

a municipal  corporation 


By:  

Its:  Director  of  Property 

SUBLANDLORD: 

THE  TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY 


By: 

Its:  Executive  Director 


Approved  as  to  Form: 


Deputy  City  Attorney 

Approved: 


Base  Conversion  Manager 
U.S.  Navy 

Engineering  Field  Activities  West 
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City  and  County  of  San  Francisco 

OFFICE  OF  THE  SHERIFF 


Ms.  Annemarie  Conroy 
Executive  Director 
Treasure  Island  Project 
410  Avenue  of  the  Palms 
Building  One,  2nd  Floor 
Treasure  Island 
San  Francisco,  CA  94130 


September  12,  2Q0y  $£P  1 § 2000 


RE:  Treasure  Island  Sublease:  The  Brig 


Dear  Ms.  Conroy, 


I am  writing  this  letter  to  provide  you  with  further  information,  as  requested  in  your  letter 
of  August  1,  2000. 

As  I stated  in  my  e-mail  to  London  Breed  on  August  7,  2000,  Sheriff  Hennessey  does  not 
intend  on  operating  the  brig  as  a jail  during  the  current  fiscal  year,  unless  there  is  an  emergency 
of  such  magnitude  which  would  necessitate  that  course  of  action. 


It  is  now  intended  to  use  the  facility  as  our  main  training  site  during  normal  working 
hours.  The  training  offered  will  be  an  annual  Advanced  Officer  course  for  all  sworn  and  non- 
sworn  employees  working  in  our  jails  as  well  as  a three  week  introductory  course  for  newly  hired 
officers.  The  Advanced  officer  course  consists  of  three  full  days  of  training  with  a class  size  of 
between  16  and  25  people.  The  training  for  newly  hired  officers  consists  of  three  weeks  with  a 
class  size,  which  varies  between  10  and  20  persons.  The  maximum  number  of  vehicles  parked 
about  the  premises  should  not  exceed  thirty  at  any  given  time  while  training  is  occurring.  At  all 
other  times,  there  should  be  from  one  to  five  vehicles.  We  do  not  expect  to  engage  in  any 
hazardous  activities  at  this  location.  The  training  will  not  involve  the  use  of  any  chemical  agents 
or  live  ammunition.  All  training  will  take  place  within  the  confines  of  the  brig  and  will  not 
impact  island  residents. 


All  persons  assigned  to  attend  training  at  the  brig  will  be  advised  of  speed  limit 
requirements,  access  routes  and  any  special  circumstances  that  may  exist  at  the  time  they  are 
assigned.  The  designated  route  to  and  from  the  brig  will  be  California  Avenue  to  Avenue  M,  left 
onto  Avenue  M directly  to  the  location  of  the  facility  at  13th  and  Avenue  M. 
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We  intend  on  continuing  to  staff  the  facility  with  a site  manager.  Additionally,  training 
staff  will  be  assigned  during  hours  that  training  takes  place. 

The  site  manager  is  responsible  for  arranging  daily  cleaning  of  the  premises,  inside  and 
out  through  the  use  of  Sheriffs  SWAP  workers.  The  Sheriffs  Bureau  of  Building  Services 
provides  routine  maintenance  on  all  building  systems.  As  items  for  repair  are  identified,  usually 
by  the  site  manager,  they  are  referred  to  the  Sheriff  s Bureau  of  Building  Services  who  effects 
the  repair  as  soon  as  possible. 

Work  on  the  facility  has  been  completed  to  the  tune  of  $1.5  million.  A breakdown  of  the 
completed  work  is  outlined  in  an  attached  memo  from  Lt.  M.  LaVigne  addressed  to  me.  As  you 
can  see,  in  addition  to  fire  and  life  safety  upgrades,  there  have  been  substantial  security  upgrades 
to  the  exterior  fences  and  electronic  security  systems.  Planned  accessibility  upgrades  are 
currently  under  review  by  the  Department  of  Building  Inspection. 

I hope  this  letter  provides  you  with  necessary  information.  If  you  require  more 
information,  please  do  not  hesitate  to  call  me  at  554-6933  or  contact  our  site  manager,  Sr. 
Deputy  Westgate  at  705-8546. 


Sincerely, 


Vicki  L.  Hennessy 
Chief  Deputy 

Administration  & Courts  Division 


Cc:  Sheriff  Hennessey 

Captain  Keller 
Ms.  Jean  Mariani 
Sr.  Deputy  Westgate 
Asst.  Director  Robert  Mahoney 


San  Francisco  Sheriffs  Department 

INTER-OFFICE  CORRESPONDENCE 


Sheriffs  Bureau  of  Building  Services 


Attn:  Chief  V.  Hennessy  Friday,  September  8,  2000 

From:  Lt.  M.  La  Vigne 

Subj:  T.I.  Brig  Upgrade  Work 


Per  your  request,  the  following  is  a rough  breakdown  of  the  repair  and  upgrade  work  the 
Sheriffs  Department  has  done  at  the  T.I.  Brig. 


Description  of  Work 

Cost 

1.  Fire/Life  Safety  Upgrades 

$800,000 

Replace  fire  alarm  system. 

Apply  spray-on  cementitious  fire  proofing  to  underside  of  roof  and  roofing  supports 

Replace  several  doors  and  frames  with  rated  assemblies. 

Remodel  to  provide  clear  fire  exit  paths. 

Upgrade  fire  sprinkler  system. 

Security  Upgrades 

1.  Exterior  Exercise  Yards 

$340,000 

Replace  old  fencing  with  new  double  security  fencing  system 

Install  new  concrete  exercise  yards 

2.  Electronic  Security  Systems 

$240,000 

Replace  central  control  panel  with  new  panel. 

Add  several  CCTV  security  cameras. 

Repair,  replace,  and  add  electronic  security  locks. 

General  Maintenance  and  Repair 

1.  Seal  building  and  replace  leaking  skylights 

$9o;ooo 

2.  Repair  building  mechanical  ventilation  system. 

$100,000 

Total: 

$1,570,000 

There  may  additional  ADA  upgrade  work  to  come  in  the  future  once  the  CCSF 
determines  the  scope  of  the  required  work  and  funding  is  identified. 

*** 
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TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
City  and  County  of  San  Francisco 


Agenda  Item  No.  12 


October  11,  2000 


Subject:  Resolution  approving  a sublease  with  the  San  Francisco  Police 

Department  for  use  of  Building  402,  461,  462,  463,  and  497  for  the 
Police  Academy 

Staff  Contact:  London  Breed,  Development  Specialist  274-0665 


SUMMARY  OF  PROPOSED  ACTION 

The  staff  is  requesting  the  Authority  to  adopt  a resolution  to  enter  into  a sublease  with  the 
City  and  County  of  San  Francisco  acting  by  and  through  the  Director  of  Property  on 
behalf  of  the  San  Francisco  Police  Department  for  use  of  Building  402  (Gymnasium), 
Building  461,  462  and  463  (the  Austin  Hall  Complex),  and  Building  497  (Ship  Shape)  to 
be  used  as  the  new  location  for  the  San  Francisco  Police  Academy. 

DISCUSSION 

The  San  Francisco  Police  Department  would  like  to  establish  their  new  Regional  Training 
Center  at  Treasure  Island.  The  proposed  facility  will  include  the  training  of  basic  recruit 
officers,  continuing  professional  education  for  law  enforcement  personnel  and  perishable 
skills  programs. 

On  July  21,  2000,  the  Authority  received  a final  draft  of  the  appraisal  report  from 
Clifford  and  Associates  that  assessed  the  property  value  at  $1.2  million  per  year,  nof 
including  Building  463.  The  annual  rental  rate  for  the  facility  will  be  $1.2  million  and 
does  not  include  common  area  maintenance  charges  in  the  amount  of  $3,170  per  month 
and  landscaping  charges  in  the  amount  of  $2,600  per  month.  The  term  for  the 
Gymnasium  and  Ship  Shape  will  be  2 years  and  the  term  for  the  Austin  Hall  Complex 
will  be  five  years.  Both  the  Ship  Shape  and  the  Gymnasium  are  include  in  the  RFQ  for 
the  Master  Developer  for  Treasure  Island,  therefore  the  shorter  term  allows  the  Authority 
the  ability  to  maintain  maximum  flexibility.  Either  party  may  terminate  the  sublease  with 
a one-year  notice. 

The  SFPD  has  submitted,  at  the  request  of  the  Authority,  a management  Plan, 
emergency/contingency  plan  and  improvements  to  the  facilities. 


-• 


The  sublease  requires  public  access  to  the  Gymnasium  and  the  theatre  in  Austin  Hall. 
The  proposed  times  have  not  been  finalized,  however,  the  Authority  has  suggested  the 
Gymnasium  be  available  to  the  public  Monday  through  Friday  from  4PM  to  10  PM, 
Saturday  through  Sunday  from  8AM  to  5PM,  and  the  theatre  in  Austin  Hall  be  available 
on  an  “as  needed”  basis  during  the  evenings  and  on  weekends. 


RECOMMENDATION 

Staff  recommends  approval  for  the  Authority  to  enter  into  a sublease  with  the  City  and 
County  of  San  Francisco  acting  by  and  through  the  Director  of  Property  on  behalf  of  the 
San  Francisco  Police  Academy  pending  approval  from  the  Board  of  Supervisors. 

EXHIBITS 


Draft  Sublease 
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FILE  NO. RESOLUTION  NO. 

[Police  Academy  Sublease] 

AUTHORIZING  THE  EXECUTIVE  DIRECTOR  TO  ENTER  INTO  A SUBLEASE  WITH  THE 
CITY  AND  COUNTY  OF  SAN  FRANCISCO  FOR  THE  AUSTIN  HALL  COMPLEX 
(BUILDINGS  461 , 462,  AND  463),  THE  GYMNASIUM  (BUILDING  402),  THE  SHIP  SHAPE 
BUILDING  (BUILDING  497),  AND  RELATED  OUTDOOR  AND  PARKING  AREAS  ON 
TREASURE  ISLAND  FOR  USE  AS  A POLICE  ADACEMY,  FOR  AN  ANNUAL  RENT  OF 
$1,200,000  PER  YEAR. 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which  amended 
Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 
1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  Legislature  (i)  designated  the  Authority 
as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  former 
Naval  Station  Treasure  Island  (the  “Base"),  and  (ii),  with  respect  to  those  portions  of  the  Base 
which  are  subject  to  the  public  trust  for  commerce,  navigation  and  fisheries  (the  “Tidelands 
Trust”),  vested  in  the  Authority  the  authority  to  administer  the  Tidelands  Trust  as  to  such 
property;  and, 

WHEREAS,  The  Tidelands  Trust  prohibits  the  sale  of  Tidelands  Trust  property  into 
private  ownership,  generally  requires  that  Tidelands  Trust  property  be  accessible  to  the  public 
and  encourages  public  oriented  uses  of  trust  property  that,  among  other  things,  attract  people 
to  the  waterfront,  promote  public  recreation,  protect  habitat  and  preserve  open  space;  and, 

WHEREAS,  The  Board  of  Supervisors  approved  the  designation  of  the  Authority  as  a 
redevelopment  agency  with  powers  over  Treasure  Island  in  Resolution  No.  43-98,  dated 
February  6,  1998;  and 

WHEREAS,  Under  the  Act  and  the  Authority’s  Articles  of  Incorporation  and  Bylaws,  the 
Authority,  acting  by  and  through  its  Board  of  Directors  has  the  power,  subject  to  applicable 


Page  1 
10/5/00 


* 


• 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

^13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

#5 


laws,  to  sell,  lease,  exchange,  transfer,  convey  or  otherwise  grant  an  interest  in  or  right  to  use 
or  occupy  all  or  any  portion  of  the  real  property  located  on  the  Base;  and, 

WHEREAS,  The  City  and  County  of  San  Francisco  (the  "City")  wishes  to  sublease 
certain  property  on  Treasure  Island  commonly  known  as  the  Austin  Hall  Complex  (Buildings 
461, 462,  and  463),  the  Gymnasium  Building  (Building  402),  the  Ship  Shape  Building  (Buildign 
497),  and  related  outdoor  and  parking  areas  (collectively,  the  "Premises")  from  the  Authority 
for  use  as  a police  academy  for  the  City's  Police  Department;  and, 

WHEREAS,  An  appraisal  of  the  Premises  indicates  that  the  fair  market  rental  value  of 
the  Premises  is  $1,200,000  per  year,  but  the  Gymnasium  and  the  Ship  Shape  Building  are 
located  within  the  area  currently  contemplated  for  redevelopment  by  a primary  developer  for 
which  the  Authority  has  previously  authorized  the  issuance  of  a Request  for  Qualifications; 
and 

WHEREAS,  The  City  nevertheless  wishes  to  sublease  the  entire  Premises  until  May 
31 , 2002,  and  thereafter  to  continue  to  sublease  the  Austin  Hall  Complex  until  May  31 , 2005 
with  the  possibility  of  continuing  to  sublease  the  Gymnasium  and  the  Ship  Shape  Building  on 
a year-to-year  basis  not  to  exceed  May  31, 2005  if  the  Gymnasium  and  the  Ship  Shape 
Building  are  not  required  by  the  primary  developer  for  redevelopment  purposes;  and, 

WHEREAS,  If  the  Gymnasium  and  the  Ship  Shape  Building  are  removed  from  the 
subleasehold  Premises  after  May  31,  2002,  the  annual  rent  for  the  Austin  Hall  Complex  would 
be  $550,000  per  year;  and, 

WHEREAS,  The  proposed  sublease  involves  the  reuse  of  existing  buildings  and 
facilities;  and 

WHEREAS,  On  November  3,  1997  the  Planning  Department  of  the  City  and  County  of 
San  Francisco  determined  that  such  interim  reuses  as  the  proposed  sublease  are 
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categorically  exempt  under  the  California  Environmental  Quality  Act  (CEQA)  and  Sections 
15301,  15303,  15304(e),  and  15061(b)(3)  of  the  State  Guidelines;  and 

WHEREAS,  A copy  of  the  proposed  sublease  with  the  City  for  the  Police  Academy  is 
attached  to  this  Resolution  as  Exhibit  A;  now  therefore,  be  it 

RESOLVED:  That  the  Board  of  Directors  hereby  reaffirms  and  adopts  the  finding  of 
the  Planning  Department  of  the  City  and  County  of  San  Francisco  (the  "Planning 
Department")  that  the  interim  reuse  of  the  Premises  as  proposed  by  the  City  is  categorically 
exempt  under  CEQA  for  the  reasons  stated  in  the  Certificate  of  Determination  dated 
November  3,  1997  by  the  Planning  Department,  a copy  of  which  is  on  file  in  the  offices  of  the 
Authority. 

FURTHER  RESOLVED:  That  the  Board  of  Directors  hereby  authorizes  the  Executive 
Director  or  her  designee  to  enter  into  a sublease  with  the  City  and  County  of  San  Francisco 
for  the  Premises  for  use  as  a Police  Academy  as  follows:  the  entire  Premises  at  the  annual 
rent  of  $1 ,200,000  per  year  for  a term  not  to  exceed  May  31 , 2002;  and  thereafter,  the  Austin 
Hall  Complex  for  a term  not  to  exceed  May  31 , 2005,  with  the  possibility  of  continuing  to 
sublease  the  Gymnasium  and  the  Ship  Shape  Building  on  a year-to-year  basis  not  to  exceed 
May  31,  2005,  if  the  Gymnasium  and  the  Ship  Shape  Building  are  not  required  for  future 
redevelopment,  which  shall  be  determined  by  the  Authority  in  its  sole  and  absolute  discretion. 
Annual  rent  for  the  Austin  Hall  Complex  shall  be  $550,000  per  year. 

FURTHER  RESOLVED:  That  the  sublease  between  the  City  and  the  Authority  shall  be 
in  substantially  the  form  of  the  Sublease  attached  hereto  as  Exhibit  A. 

FURTHER  RESOLVED:  That  the  Executive  Director  is  hereby  authorized  to  take  any 
and  all  actions  deemed  necessary  by  the  Executive  Director  in  consultation  with  the  City 
Attorney's  Office  to  carry  out  the  intent  of  this  resolution,  including  without  limitation,  the 
amendment  of  any  leases  with  the  Navy. 
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CERTIFICATE  OF  SECRETARY 


I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors 
of  the  Authority  at  a properly  noticed  meeting  on  October  13,  2000. 


John  Elberling 
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INTERIM  SUBLEASE 
between 

THE  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
as  Sublandlord 


and 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 
as  Subtenant 


For  the  Interim  Sublease  of 

The  Police  Academy  at  former  Naval  Station  Treasure  Island 
San  Francisco,  California 


2000 
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TREASURE  ISLAND  SUBLEASE 


THIS  SUBLEASE  (the  "Sublease"),  dated  as  of  , 2000,  is  by  and 

between  the  Treasure  Island  Development  Authority  (“Sublandlord”)  and  the  CITY  AND 
COUNTY  OF  SAN  FRANCSICO  ("Permittee"),  acting  by  and  through  its  Director  of  Property 
on  behalf  of  the  Police  Department.  From  time  to  time,  Sublandlord  and  Subtenant  together  shall 
be  referred  to  herein  as  the  “Parties”. 

This  Sublease  is  made  with  reference  to  the  following  facts  and  circumstances: 

A.  Pursuant  to  that  certain  Police  Academy/Sheriff  Master  Lease  (the  “Master 
Lease”),  by  and  between  the  Authority  and  the  Department  of  Navy  (the  “Navy”),  dated  April  5, 
1999,  a copy  of  which  is  attached  hereto  as  Exhibit  A.  the  Authority  has  the  right  to  use  those 
portions  of  Naval  Station  Treasure  Island  commonly  referred  to  as  the  Austin  Hall  Complex 
(Buildings  461,  462,  and  463),  the  Gymnasium  (Building  402),  the  Ship  Shape  (Building  497), 
and  any  related  outdoor  and  parking  areas,  all  as  depicted  on  Exhibit  B hereto  (collectively,  the 
“Premises”) 

B.  Subtenant  desires  to  sublet  all  of  the  Premises  from  Sublandlord  and  Sublandlord 
is  willing  to  sublet  the  Premises  to  Subtenant  on  the  terms  and  conditions  contained  in  this 
Sublease. 


NOW  THEREFORE,  Sublandlord  and  Subtenant  hereby  agree  as  follows: 

1.  PREMISES 

1.1.  Subleased  Premises.  Subject  to  the  terms,  covenants  and  conditions  of  this 
Sublease,  Sublandlord  subleases  to  Subtenant  the  Premises,  including  the  improvements  thereon. 

1.2.  As  Is  Condition  of  Premises. 


(a)  Inspection  of  Premises.  Subtenant  represents  and  warrants  that  Subtenant 
has  conducted  a thorough  and  diligent  inspection  and  investigation,  either  independently  or 
through  its  officers,  directors,  employees,  agents,  affiliates,  subsidiaries,  licensees  and 
contractors,  and  their  respective  heirs,  legal  representatives,  successors  and  assigns,  and  each  of 
them,  (“Subtenant's  Agents”)  of  the  Premises  and  the  suitability  of  the  Premises  for  Subtenant's 
intended  use.  Subtenant  is  fully  aware  of  the  needs  of  its  operations  and  has  determined,  based 
solely  on  its  own  investigation,  that  the  Premises  are  useable  for  its  operations  and  intended  uses. 
As  part  of  its  inspection  of  the  Premises,  Subtenant  acknowledges  its  receipt  and  review  of  the 
Seismic  Report  referenced  in  Section  1.2(c)  below  and  the  Joint  Inspection  Report  referenced  in 
Section  6 of  the  Master  Lease. 

(b)  As  Is;  Disclaimer  of  Representations.  Subtenant  acknowledges  and 
agrees  that  the  Premises  are  being  subleased  and  accepted  in  their  "AS  IS,  WITH  ALL_F AULTS" 
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condition,  without  representation  or  warranty  of  any  kind,  and  subject  to  all  applicable  laws, 
statutes,  ordinances,  resolutions,  regulations,  proclamations,  orders  or  decrees  of  any  municipal, 
county,  state  or  federal  government  or  other  governmental  or  regulatory  authority  with 
jurisdiction  over  the  Premises,  or  any  portion  thereof,  whether  currently  in  effect  or  adopted  in 
the  future  and  whether  or  not  in  the  contemplation  of  the  Parties,  including  without  limitation  the 
orders  and  citations  of  any  regulatory  authority  with  jurisdiction  over  life  and  safety  issues 
concerning  the  Premises  governing  the  use,  occupancy,  management,  operation  and  possession 
of  the  Premises  (together,  “Laws”).  Without  limiting  the  foregoing,  this  Sublease  is  made 
subject  to  any  and  all  covenants,  conditions,  restrictions,  easements  and  other  title  matters 
affecting  the  Premises,  or  any  portion  thereof,  whether  or  not  of  record.  Subtenant  acknowledges 
and  agrees  that  neither  Sublandlord  nor  any  of  its  officers,  directors,  employees,  agents,  affiliates, 
subsidiaries,  licensees  and  contractors,  and  their  respective  heirs,  legal  representatives, 
successors  and  assigns  (“Sublandlord’s  Agents”)  have  made,  and  Sublandlord  hereby  disclaims, 
any  representations  or  warranties,  express  or  implied,  concerning  (i)  title  or  survey  matters 
affecting  the  Premises,  (ii)  the  physical,  geological,  seismological  or  environmental  condition  of 
the  Premises,  including,  without  limitation,  the  matters  described  in  the  Seismic  Report  (as 
defined  below)  (iii)  the  quality,  nature  or  adequacy  of  any  utilities  serving  the  Premises,  (iv)  the 
feasibility,  cost  or  legality  of  constructing  any  Alterations  on  the  Premises  if  required  for 
Subtenant's  use  and  permitted  under  this  Sublease,  (v)  the  safety  of  the  Premises,  whether  for  the 
use  of  Subtenant  or  any  other  person,  including  Subtenant’s  Agents  or  Subtenant’s  clients, 
customers,  vendors,  invitees,  guests,  members,  licensees,  assignees  or  sub-subtenants 
(“Subtenant's  Invitees”),  or  (vi)  any  other  matter  whatsoever  relating  to  the  Premises  or  their  use, 
including,  without  limitation,  any  implied  warranties  of  merchantability  or  fitness  for  a particular 
purpose. 


Notwithstanding  the  foregoing,  Sublandlord  warrants  its  authority  to  enter  into 

this  Sublease. 


(c)  Seismic  Report  and  Structural  Report.  Without  limiting  Section  1.2 
(b)  above.  Subtenant  expressly  acknowledges  for  itself  and  Subtenant’s  Agents  that  it  received 
and  read  that  certain  report  dated  August  1995,  entitled  “ Treasure  Island  Reuse  Plan:  Physical 
Characteristics,  Building  and  Infrastructure  Conditions,  ” prepared  for  the  Office  of  Military 
Base  Conversion.  Department  of  City  Planning,  and  the  Redevelopment  Agency  of  the  City  and 
County  of  San  Francisco,  (the  “Seismic  Report”),  a copy  of  the  cover  page  of  which  is  attached 
hereto  as  Exhibit  C.  Subtenant  has  had  an  adequate  opportunity  to  review  the  Seismic  Report 
with  expert  consultants  of  its  own  choosing.  The  Seismic  Report,  among  other  matters,  describes 
the  conditions  of  the  soils  and  points  out  that  in  the  area  of  the  Property  where  the  Premises  are 
located,  an  earthquake  of  magnitude  7 or  greater  is  likely  to  cause  the  ground  under  and  around 
the  Premises  to  spread  laterally  to  a distance  of  ten  (10)  or  more  feet  and/or  result  in  other  risks. 

In  that  event,  there  is  a significant  risk  that  the  structures  or  improvements  located  on  or  about 
the  Premises,  may  fail  structurally  and  collapse. 
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2.  COMPLIANCE  WITH  MASTER  LEASE 

2.1.  Incorporation  by  Reference.  All  of  the  terms  and  conditions  of  the  Master 
Lease  are  hereby  incorporated  by  reference  into  this  Sublease  as  if  fully  set  forth  herein. 

2.2.  Conflict.  If  any  of  the  provisions  of  this  Sublease  conflict  with  any  portion  of  the 
Master  Lease  as  incorporated  herein,  then  for  purposes  of  determining  the  rights  and  obligations 
of  the  Sublandlord  and  the  Subtenant  insofar  as  they  relate  to  one  another,  the  terms  of  this 
Sublease  shall  govern.  Any  specific  references  to  the  applicability  of  certain  provisions  of  the 
Master  Lease  to  Subtenant  shall  not  in  any  way  diminish  or  limit  the  effectiveness  of  Subtenant’s 
covenant  to  generally  comply  with  and  perform  Lessee’s  obligations  under  the  Master  Lease  as 
provided  in  Section  2.4  below. 

2.3.  Performance  of  Master  Landlord’s  Obligations.  Sublandlord  does  not  assume 
the  obligations  of  Master  Landlord  under  the  Master  Lease.  With  respect  to  work,  services, 
repairs,  restoration,  the  provision  of  utilities,  or  HVAC  services,  or  the  performance  of  any  other 
obligations  required  of  Master  Landlord  under  the  Master  Lease,  Sublandlord’s  sole  obligation 
with  respect  thereto  shall  be  to  request  the  same,  on  request  in  writing  by  Subtenant,  and  to  use 
reasonable  efforts  to  obtain  the  same  from  Master  Landlord.  Subtenant  shall  cooperate  with 
Sublandlord  as  may  be  required  to  obtain  from  Master  Landlord  any  such  work,  services,  repairs, 
repainting,  restoration,  the  provision  of  utilities,  or  HVAC  services,  or  the  performance  of  any  of 
Master  Landlord’s  obligations  under  the  Master  Lease. 

2.4.  Compliance  with  Master  Lease.  Subtenant  shall  not  do  or  permit  to  be  done 
anything  which  would  constitute  a violation  or  a breach  of  any  of  the  terms,  conditions  or 
provisions  of  the  Master  Lease  or  which  would  cause  the  Master  Lease  to  be  terminated  or 
forfeited  by  virtue  of  any  rights  of  termination  reserved  by  or  vested  in  the  Master  Landlord. 
Sublandlord  acknowledges  that  Subtenant’s  activities  permitted  hereunder  do  not  violate  the 
terms  of  the  Master  Lease. 

2.5.  Automatic  Termination.  If  the  Master  Lease  terminates  for  any  reason 
whatsoever,  this  Sublease  shall  automatically  terminate  and  the  Parties  shall  thereafter  be- 
relieved  from  all  liabilities  and  obligations  under  this  Sublease,  except  for  liabilities  and 
obligations  which  expressly  survive  termination  of  this  Sublease.  Subtenant  acknowledges  and 
agrees  that  it  has  reviewed  the  Master  Lease,  is  aware  of  the  circumstances  upon  which  the 
Master  Lease  may  be  terminated  and  hereby  assumes  all  risks  associated  with  the  automatic 
termination  of  this  Sublease  because  of  the  termination  of  the  Master  Lease.  The  parties  hereby 
acknowledge  that  the  Master  Lease  is  currently  scheduled  to  terminate  on  April  4,  2004. 
Sublandlord  hereby  covenants  to  use  good  faith  efforts  to  seek  an  extension  of  the  Master  Lease 
or  other  acquisition  of  the  Premises  from  Master  Landlord  to  enable  the  parties  to  complete  the 
Term  of  this  Sublease.  Sublandlord  further  covenants  to  use  good  faith  efforts  to  obtain  Master 
Landlord’s  consent  to  this  Sublease. 
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3.  TERM 

3.1.  Term  of  Sublease.  Portions  of  the  Premises  are  subleased  for  different  terms  as 
stated  herein.  The  term  for  all  portions  of  the  Premises  shall  commence  on  the  date  which  is  the 
later  of  the  date  upon  which  (i)  the  City’s  Mayor  and  Board  of  Supervisors  shall  have  approved 
the  transaction  contemplated  by  this  Sublease,  in  their  respective  sole  and  absolute  discretion,  (ii) 
Sublandlord's  Commission  adopts  a resolution  approving  this  Sublease,  (iii)  the  Parties  hereto 
have  duly  executed  and  delivered  this  Sublease,  and  (iv)  Master  Landlord  has  approved  this 
Sublease  (collectively,  the  “Commencement  Date”).  The  term  for  those  portions  of  the  Premises 
comprised  of  the  Austin  Hall  Complex  (Buildings  461, 462,  and  463)  and  any  related  outdoor 
and  parking  areas,  all  as  depicted  on  Exhibit  B shall  expire  on  May  31, 2005  (the  “Austin  Hall 
Expiration  Date”),  subject  to  Section  2.5  above  and  unless  sooner  terminated  pursuant  to  the 
terms  of  this  Sublease.  The  term  for  those  portions  of  the  Premises  comprised  of  the  Gymnasium 
(Building  402)  and  the  Ship  Shape  (Building  497)  and  any  related  outdoor  and  parking  areas,  all 
as  depicted  on  Exhibit  B shall  expire  on  May  3 1 , 2002  (the  "Development  Parcels  Expiration 
Date"),  subject  to  Section  2.5  above  and  unless  sooner  terminated  pursuant  to  the  terms  of  this 
Sublease.  Upon  the  Development  Parcels  Expiration  Date,  and  provided  that  neither  party  has 
given  the  other  one  year's  written  notice  of  its  intention  to  terminate  this  Sublease  as  to  the 
Gymnasium  (Building  402)  and  the  Ship  Shape  (Building  497)  and  any  related  outdoor  and 
parking  areas,  all  as  depicted  on  Exhibit  B,  this  Sublease  shall  continue  on  a year-to-year  basis 
not  to  exceed  the  Austin  Hall  Expiration  Date.  Unless  the  Board  of  Directors  of  Sublandlord  and 
the  Board  of  Supervisors  of  Subtenant  have  each  authorized  by  resolution  the  extension  of  his 
Sublease,  this  Sublease  shall  automatically  terminate  without  further  notice  from  either  party  on 
the  Austin  Hall  Expiration  Date. 

3.2.  Effective  Date.  The  parties  hereby  agree  that  the  effective  date  of  this  Sublease 
shall  be  July  1 , 2000  (the  "Effective  Date"). 

3.3  Early  Termination.  Either  party  may  without  cause  terminate  this  Sublease  as  to 
all  or  any  portion  of  the  Premises  prior  to  either  the  Austin  Hall  Expiration  Date  or  the 
Development  Parcels  Expiration  Date  by  giving  the  other  party  twelve  (12)  months  advance 
written  notice  of  such  early  termination  date.  If  this  Sublease  is  terminated  as  to  only  a portion 
of  the  Premises,  then  the  Base  Rent  shall  be  adjusted  to  reflect  the  prorata  reduction  in  the  total 
size  of  the  Premises,  and  all  further  references  to  the  "Premises"  herein  shall  apply  to  the  reduced 
Premises. 


4.  RENT 

4.1 . Annual  Base  Rent.  Throughout  the  term  ending  on  the  Development  Parcels 
Expiration  Date,  beginning  on  the  Commencement  Date,  Subtenant  shall  pay  to  Sublandlord  One 
Million  Two  Hundred  Thousand  Dollars  ($1,200,000.00)  per  year  (the  “Base  Rent”).  Thereafter, 
so  long  as  the  term  of  this  Sublease  for  the  Gymnasium  (Building  402)  and  the  Ship  Shape 
Building  (Building  497)  continues  on  a year-to-year  basis,  Subtenant  shall  continue  to  pay 
Sublandlord  Base  Rent  at  the  rate  of  $1,200,000  per  year.  Upon  the  termination  of  this  Sublease 
as  to  those  portions  of  the  Premises  comprised  of  the  Gymnasium  (Building  402)  and  the  Ship 
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Shape  (Building  497)  and  any  related  outdoor  and  parking  areas,  all  as  depicted  on  Exhibit  B , 
Base  Rent  for  the  period  beginning  on  the  date  of  such  termination  and  ending  on  the  Austin  Hall 
Expiration  Date  shall  be  reduced  to  Five  Hundred  Fifty  Thousand  Dollars  ($550,000.00)  for  the 
Austin  Hall  Complex  (Buildings  461,  462,  and  463)  and  any  related  outdoor  and  parking  areas, 
all  as  depicted  on  Exhibit  B.  Base  Rent  shall  be  paid  to  the  Sublandlord  annually  in  advance, 
without  prior  demand  and  without  any  deduction,  setoff,  or  counterclaim  whatsoever.  Except  as 
stated  below,  the  Base  Rent  shall  be  payable  on  the  Commencement  Date  and  each  annual 
anniversary  of  the  Commencement  Date  thereafter  at  the  Notice  Address  of  Sublandlord 
provided  in  Section  21.1  hereof  or  such  other  place  as  Sublandlord  may  designate  in  writing.  If 
this  Sublease  terminates  as  to  all  or  any  portion  of  the  Premises  on  a date  other  than  a date  which 
is  a full  twelve  months  from  the  date  of  the  last  annual  payment  of  Base  Rent,  then  the  Base  Rent 
for  such  fractional  year  shall  be  prorated  based  on  a twelve  (12)  month,  thirty  (30)  days  per 
month  year. 

4.2.  Additional  Charges.  In  addition  to  Base  Rent,  Subtenant  shall  pay  any  and  all 
costs,  impositions  and  expenses,  or  charges  otherwise  payable  by  Subtenant  to  Sublandlord 
hereunder,  including,  without  limitation,  (i)  the  common  area  maintenance  charge  assessed  by 
the  Master  Landlord  against  the  Premises  in  the  amount  not  to  exceed  $3,170.00  per  month  (the 
“Navy  CAM  Charge”),  (ii)  landscaping  charges  associated  with  the  Premises  at  the  rate  of 
$2,600.00  per  month  (the  "Landscaping  Charge"),  and  (iii)  all  late  charges  and  default  interest 
and  all  utility  charges  (as  set  forth  in  Section  8.2  below)  (together,  the  “Additional  Charges”). 

The  Additional  Charges  shall  be  payable  without  set-off  or  counterclaim.  Together,  Base  Rent 
and  the  Additional  Charges  shall  hereinafter  be  referred  to  as  the  “Rent”.  CAM  If  this  Sublease 
is  terminated  as  to  the  Gymnasium  and  the  Ship  Shape  Building,  the  monthly  Navy  CAM  Charge 

shall  be  reduced  to per  month  and  the  monthly  Landscaping  Charge  shall  be  reduced 

to . 


4.3.  Late  Charge.  If  Subtenant  fails  to  pay  any  Rent  within  ten  ( 1 0)  days  after  the 
date  the  same  is  due  and  payable,  such  unpaid  amount  will  be  subject  to  a late  payment  charge 
equal  to  six  percent  (6%)  of  the  unpaid  amount  in  each  instance.  The  late  payment  charge  has 
been  agreed  upon  by  Sublandlord  and  Subtenant,  after  negotiation,  as  a reasonable  estimate  of 
the  additional  administrative  costs  and  detriment  that  Sublandlord  will  incur  as  a result  of-any 
such  failure  by  Subtenant,  the  actual  costs  thereof  being  extremely  difficult  if  not  impossible  to 
determine.  The  late  payment  charge  constitutes  liquidated  damages  to  compensate  Sublandlord 
for  its  damages  resulting  from  such  failure  to  pay  and  Subtenant  shall  promptly  pay  such  charge 
to  Sublandlord  together  with  such  unpaid  amount. 

4.4.  Default  Interest.  If  any  Rent  is  not  paid  within  thirty  (30)  days  following  the  due 
date,  such  unpaid  amount  shall  bear  interest  from  such  date  until  paid  at  the  rate  of  ten  percent 
(10%)  per  year.  However,  interest  shall  not  be  payable  on  late  charges  incurred  by  Subtenant  nor 
on  any  amounts  on  which  late  charges  are  paid  by  Subtenant  to  the  extent  this  interest  would 
cause  the  total  interest  to  be  in  excess  of  that  which  an  individual  is  lawfully  permitted  to  charge. 
Payment  of  interest  shall  not  excuse  or  cure  any  default  by  Subtenant. 
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5.  TAXES,  ASSESSMENTS  AND  OTHER  EXPENSES 

5.1.  Taxes  and  Assessments,  Licenses,  Permit  Fees  and  Liens. 

(a)  Payment  Responsibility.  During  the  Term  of  this  Sublease,  Subtenant 
shall  pay  any  and  all  real  and  personal  property  taxes,  including,  but  not  limited  to,  possessory 
interest  taxes,  general  and  special  assessments,  excises,  licenses,  permit  fees  and  other  charges 
and  impositions  of  every  description  levied  on  or  assessed  against  the  Premises,  any 
improvements  to  the  Premises,  Subtenant's  personal  property,  or  Subtenant's  use  of  the  Premises. 
Subtenant  shall  make  all  such  payments  directly  to  the  charging  authority  when  due  and  payable 
and  at  least  ten  (10)  days  prior  to  delinquency,  subject,  however,  to  Subtenant’s  right  to  challenge 
or  protest  any  of  such  levies  or  assessments.  Notwithstanding  the  foregoing,  Subtenant  shall 
have  the  right,  at  Subtenant’s  sole  cost  and  expense,  to  contest  the  validity  of  any  tax, 
assessment,  excess,  license,  permit  fee  or  other  charge  or  imposition  provided  that  (i)  Subtenant 
gives  Sublandlord  written  notice  of  Subtenant’s  intention  to  do  so  at  least  10  days  prior  to 
delinquency,  (ii)  Subtenant  diligently  prosecutes  any  such  contest  and  at  all  times  effectually 
stays  or  prevents  any  official  or  judicial  foreclosure  of  the  Sublease,  and  (iii)  Subtenant  pays  any 
final  judgments  forcing  any  such  tax,  assessment,  excise,  permit  fee  or  charge  so  contested. 
Sublandlord  shall,  if  requested,  cooperate  with  Subtenant  at  any  such  proceedings  at  Subtenant’s 
expense.  However,  with  respect  to  real  property  taxes  and  assessments  levied  on  or  assessed 
against  the  Premises  for  which  Sublandlord  receives  the  tax  bill  directly  from  the  taxing 
authority,  Subtenant  shall  reimburse  Sublandlord  for  payment  of  such  sums  within  twenty  (20) 
days  after  demand. 

(b)  Taxability  of  Possessory  Interest.  Without  limiting  the  foregoing, 
Subtenant  recognizes  that  this  Sublease  may  create  a possessory  interest  subject  to  property 
taxation  and  that  Subtenant  may  be  subject  to  the  payment  of  property  taxes  levied  on  such 
interest. 


(c)  No  Liens.  Subtenant  shall  not  allow  or  suffer  a lien  for  any  taxes  payable 
by  Subtenant  hereunder  to  be  imposed  upon  the  Premises  or  upon  any  equipment  or  other 
property  located  thereon  without  discharging  the  same  as  soon  as  practicable,  and  in  any  event 
prior  to  foreclosure  thereof. 

(d)  Reporting  Information.  Subtenant  agrees  to  provide  such  information  as 
Sublandlord  may  reasonably  request  to  enable  Sublandlord  to  comply  with  any  possessory 
interest  tax  reporting  requirements  applicable  to  this  Sublease. 

(c)  Evidence  of  Payment.  Subtenant  shall,  upon  Sublandlord’s  request, 
furnish  to  Sublandlord  within  ten  (10)  days  after  the  date  when  any  charges  are  due  and  payable, 
official  receipts  of  the  appropriate  taxing  authority  or  other  evidence  reasonably  satisfactory  to 
Sublandlord,  evidencing  payment  thereof,  subject  to  Subtenant’s  rights  to  protest  and  challenge. 

5.2.  Other  Expenses.  This  is  a “triple  net”  Sublease.  Accordingly,  Subtenant  shall  be 
solely  responsible  for  any  and  all  charges,  costs  and  expenses  related  to  its  use,  occupancy, 
operation  or  enjoyment  of  the  Premises  or  any  alterations  permitted  thereon,  including,  without 
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limitation,  the  cost  of  any  utilities  (as  set  forth  in  Section  8.2  below),  repairs,  maintenance  or 
services  necessary  for  Subtenant’s  use. 

6.  USE;  COVENANTS  TO  PROTECT  PREMISES 


6.1.  Subtenant's  Permitted  Use.  Subtenant  may  use  the  Premises  to  conduct 
classroom  and  other  related  activities  for  the  purpose  of  training  police  officers,  all  in  accordance 
with  a management  plan  (the  "Management  Plan"),  attached  hereto  as  Exhibit  D.  Subtenant  shall 
not  permit  any  portion  of  the  Premises  to  be  used  as  a shooting  range  by  any  of  Subtenant's 
trainees,  peace  officers,  personnel,  or  invitees.  Subtenant  acknowledges  that  there  are  residential 
dwellings  and  a public  elementary  school  in  the  general  vicinity  of  the  Premises,  and  Subtenant 
agrees  to  use  good  faith  efforts  to  prevent  any  interference  with  such  residential  and  public 
school  activities  by  Subtenant's  use  of  the  Premises.  Subtenant  shall  not  use  the  Premises,  or  any 
portion  thereof,  for  any  other  purposes  than  those  stated  hereinabove.  Subtenant  shall  not  amend 
or  otherwise  modify  the  Management  Plan  without  Sublandlord's  prior  written  approval. 

6.2.  Limited  Access  for  Other  Residents  of  Treasure  Island.  Subtenant  agrees  to 
make  the  gymnasium  (Building  402)  and  the  theater  portion  of  the  Austin  Hall  Complex 
(Buildings  461,  462,  and  463)  of  the  Premises  available  to  residents  of  Treasure  Island  during 
certain  hours  in  the  afternoon,  evenings,  and  weekends,  all  as  set  forth  in  the  Management  Plan 
attached  as  Exhibit  D. 

6.3.  Subtenant’s  Access  to  the  Premises.  As  provided  in  Section  29  of  the  Master 
Lease,  Subtenant  will  have  access  to  the  Premises  on  a 24-hour,  seven-days-a-week  basis, 
provided  however,  Subtenant  shall  coordinate  such  access  with  the  local  representative  of  Master 
Landlord. 

6.4.  Rules  and  Regulations.  Subtenant  agrees  to  adhere  to  all  rules  and  regulations 
regarding  the  Premises  or  the  Property,  including,  without  limitation,  rules  and  regulations 
regarding  security,  ingress,  egress,  safety  and  sanitation  applicable  to  the  Premises  or  the 
Property,  as  such  rules  and  regulations  may  be  prescribed  by  Master  Landlord  or  Sublandlord 
from  time  to  time. 

6.5.  Easements.  This  Sublease  shall  be  subject  to  all  outstanding  easements  and 
rights-of-way  for  location  of  any  type  of  facility  over,  across,  in,  and  upon  the  Premises  or  any 
portion  thereof,  and  to  the  right  of  Master  Landlord  under  the  Master  Lease  to  grant  such 
additional  easements  and  rights-of-way  over,  across,  in  and  upon  the  Premises  as  Master 
Landlord  shall  determine  to  be  in  the  public  interest  (“Additional  Easements”),  provided  that,  as 
provided  in  Section  28  of  the  Master  Lease,  Master  Landlord  shall  use  its  best  efforts  to 
minimize  any  interference  with  Subtenant’s  operations  hereunder  caused  by  the  granting  of  any 
such  Additional  Easements  and  the  granting  of  such  Additional  Easements  shall  be  conditioned 
on  the  assumption  by  the  grantee  thereof  of  liability  to  Subtenant  for  such  damages  as  Subtenant 
shall  suffer  for  property  destroyed  or  property  rendered  unusable  on  account  of  the  grantee’s 
exercise  of  its  rights  thereunder.  There  is  hereby  reserved  to  the  holders  of  such  Additional 
Easements  as  are  presently  outstanding  or  which  may  hereafter  be  granted,  to  any  workers 
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officially  engaged  in  the  construction,  installation,  maintenance,  operation,  repair  or  replacement 
of  facilities  located  thereon,  and  to  any  federal,  state  or  local  official  engaged  in  the  official 
inspection  thereof,  such  reasonable  rights  of  ingress  and  egress  over  the  Premises  as  shall  be 
necessary  for  the  performance  of  their  duties  with  regard  to  such  facilities.  Sublandlord  is  not 
aware  of  any  Additional  Easements  or  other  encumbrances  which  would  interfere  with 
Subtenant's  use  of  the  Premises.  Provided,  however,  that  if  the  exercise  by  Master  Landlord  of 
any  of  such  rights  shall  effectively  deprive  Subtenant  of  the  use  of  all  or  such  a significant 
portion  of  the  Premises  as  to  render  the  remaining  portion  of  the  Premises  untenantable  or 
unsuitable  for  continued  use  by  Subtenant  as  contemplated  under  this  Sublease  for  more  than 
thirty  (30)  days,  then  Subtenant  may  terminate  this  Sublease  upon  thirty  (30)  days  notice,  subject 
to  the  surrender  provisions  of  Section  18.1  below.  If  the  Master  Landlord  exercises  any  of  such 
rights  in  a manner  and  under  circumstances  where  this  Sublease  is  not  terminated  as  set  forth 
above,  then  Base  Rent  shall  be  reduced  by  an  amount  that  is  in  the  same  ratio  to  the  Base  Rent  as 
the  area  of  the  Premises  deprived  from  Subtenant  by  Master  Landlord  bears  to  the  area  of  the 
Premises  prior  to  Master  Landlord’s  exercise  of  its  rights. 

6.6.  No  Interference  with  Navy  Operations.  Subtenant  shall  not  conduct  operations, 
nor  make  any  Alterations  (as  defined  below),  that  would  interfere  with  or  otherwise  restrict 
Master  Landlord’s  operations  or  environmental  clean-up  or  restoration  actions  by  the  Master 
Landlord,  Sublandlord,  the  Environmental  Protection  Agency,  the  State  of  California  or  their 
contractors.  Environmental  clean-up,  restoration  or  testing  activities  by  these  Parties  shall  take 
priority  over  the  Subtenant’s  use  of  the  Premises  in  the  event  of  any  conflict,  provided,  however, 
in  such  event,  Master  Landlord  and  Sublandlord  shall  use  their  best  efforts  to  minimize  any 
disruption  of  Subtenant’s  operation. 

6.7.  No  Unlawful  Uses,  Nuisances  or  Waste.  Without  limiting  the  foregoing, 
Subtenant  shall  not  use,  occupy  or  permit  the  use  or  occupancy  of  any  of  the  Premises  in  any 
unlawful  manner  or  for  any  illegal  purpose,  or  permit  any  offensive,  noisy  or  hazardous  use  or 
any  waste  on  or  about  the  Premises.  Subtenant  shall  eliminate  any  nuisances  or  hazards  caused 
by  Subtenant  or  its  Agents  or  Invitees  on  or  about  the  Premises. 


7. 


ALTERATIONS 


7.1.  Construction  of  Alterations.  Subtenant  shall  not  construct,  install,  make  or 
permit  to  be  made  any  alterations,  installations  or  additions  (“Alterations”)  in,  to  or  about  the 
Premises,  without  Sublandlord's  prior  written  consent  in  each  instance,  which  consent  may  be 
given  or  withheld  in  Sublandlord’s  sole  and  absolute  discretion.  Subject  to  Sublandlord's 
consent  as  provided  above,  any  permitted  Alterations  shall  be  done  at  Subtenant's  sole  expense 
(i)  in  strict  accordance  with  plans  and  specifications  approved  in  advance  by  Sublandlord  in 
writing,  (ii)  by  duly  licensed  and  bonded  contractors  or  mechanics  approved  by  Sublandlord,  (iii) 
in  a good  and  professional  manner,  (iv)  in  strict  compliance  with  all  Laws,  and  (v)  subject  to  all 
other  conditions  that  Sublandlord  may  reasonably  impose.  In  no  event  shall  the  construction, 
installation  or  the  making  of  any  Alterations  impair  the  use  or  operation  of  the  Property,  or  any 
portion  thereof,  or  Sublandlord's  or  Master  Landlord's  access  thereto.  Prior  to  the 
commencement  of  any  work  on  the  Premises  to  construct  any  permitted  Alterations,  Subtenant, 
at  its  sole  expense,  shall  procure  all  required  permits  and  approvals  and  shall  promptly  upon 


97police.le5 


Draft:  10/05/00 


receipt  deliver  copies  of  all  such  documents  to  Sublandlord.  No  material  change  from  the  plans 
and  specifications  approved  by  Sublandlord  may  be  made  without  Sublandlord's  prior  consent. 
Sublandlord  and  Sublandlord’s  Agents  shall  have  the  right  to  inspect  the  course  of  such 
construction  at  all  times. 

7.2.  Permitted  Alterations.  Sublandlord  and  Subtenant  hereby  acknowledge  that 
Subtenant  has  previously  performed  with  Sublandlord's  permission  those  alterations  to  the 
Premises  described  in  Exhibit  F.  Subtenant  shall  perform  those  alterations  to  the  Premises  as 
described  in  Exhibit  G.  Subtenant  shall  also  be  responsible  for  making  all  improvements  to  the 
Premises  necessary  for  the  use  described  in  Section  6. 1 above,  and  Subtenant  shall  perform  all 
alterations  needed  to  bring  the  Premises  into  compliance  with  all  building  requirements  required 
by  the  Department  of  Building  Inspection  of  the  City  and  County  of  San  Francisco,  including 
without  limitation,  seismic  safety  and  accessibility  requirements.  The  alterations  described  in 
Exhibit  G are  collectively  referred  to  herein  as  the  "Permitted  Alterations",  and  Subtenant  shall 
obtain  Sublandlord's  prior  written  approval  (which  approval  shall  not  be  unreasonably  withheld 
or  delayed)  for  any  other  alterations  that  Subtenant  is  required  to  perform  under  this  Sublease. 

7.3.  Ownership  of  Alterations.  Any  Alterations  constructed  on  or  affixed  to  the 
Premises  by  or  on  behalf  of  Subtenant  pursuant  to  the  terms  and  limitations  of  Section  7.1  above 
shall  be  and  remain  Subtenant's  property  during  the  Term.  Upon  the  termination  of  this 
Sublease,  Subtenant  shall  remove  any  Alterations  (other  than  the  Approved  Work)  from  the 
Premises  in  accordance  with  the  provisions  of  Section  18  hereof  if  Sublandlord,  at  its  sole  option 
and  without  limiting  any  of  the  provisions  of  Section  7.1  above,  requires  as  a condition  to 
approval  of  any  such  Alterations  or  consented  that  such  Alterations  be  removed  from  the 
Premises  following  the  expiration  or  termination  of  this  Sublease. 

7.4.  Subtenant's  Personal  Property.  All  furniture,  furnishings  and  articles  of 
movable  personal  property  and  equipment  installed  in  the  Premises  by  or  for  the  account  of 
Subtenant  that  can  be  removed  without  structural  or  other  material  damage  to  the  Premises  (all  of 
which  are  herein  called  "Subtenant's  Personal  Property")  shall  be  and  remain  the  property  of 
Subtenant  and  may  be  removed  by  it  subject  to  the  provisions  of  Section  18  hereof.  The 
foregoing  notwithstanding,  Subtenant  hereby  acknowledges  and  agrees  that  all  personal  property 
located  on  the  Premises  and  described  in  Exhibit  H hereto  is  the  property  of  the  Master  Landlord 
and  not  Subtenant's. 

8.  REPAIRS  AND  MAINTENANCE 

8.1.  Subtenant  Responsible  for  Maintenance  and  Repair.  Subtenant  assumes  full 
and  sole  responsibility  for  the  condition,  operation,  repair  and  maintenance  and  management  of 
the  Premises  from  and  after  the  Commencement  Date  and  shall  protect  and  maintain  the 
Premises  and  keep  the  Premises  in  good  order  and  repair.  Among  other  things,  Subtenant  shall 
provide  its  own  security  for  the  Premises.  Sublandlord  shall  not  be  responsible  for  the 
performance  of  any  repairs,  changes  or  alterations  to  the  Premises,  nor  shall  Sublandlord  be 
liable  for  any  portion  of  the  cost  thereof.  Subtenant  shall  make  all  repairs  and  replacements, 
interior  and  exterior,  structural  as  well  as  non-structural,  ordinary  as  well  as  extraordinary, 
foreseen  and  unforeseen,  that  may  be  necessary  to  maintain  the  Premises  at  all  times  in  clean, 

9 


97police.le5 


Draft:  10/05/00 


safe,  attractive  and  sanitary  condition  and  in  good  order  and  repair,  to  Sublandlord's  and  Master 
Landlord's  reasonable  satisfaction,  provided  however,  that  Subtenant  shall  not  be  required  to 
make  any  Alterations  or  repairs  (structural  or  otherwise)  to  the  Premises  which  are  not  related  to 
Subtenant’s  use  of  the  Premises  or  to  correct  conditions  affecting  the  Premises  which  existed 
prior  to  the  Commencement  Date.  If  any  portion  of  the  Premises  is  damaged  by  any  activities 
conducted  by  Subtenant  or  Subtenant’s  Agents  or  Subtenant’s  Invitees  hereunder,  Subtenant  shall 
immediately,  at  its  sole  cost,  repair  all  such  damage  and  restore  the  Premises  to  its  previous 
condition.  Without  limiting  the  foregoing,  Subtenant  specifically  acknowledges  and  agrees  to 
comply  with  the  Protection  and  Maintenance  Service  provisions  of  Section  12  of  the  Master 
Lease. 


8.2.  Utilities.  Subtenant  shall  be  solely  responsible  for  obtaining  and  shall  pay  all 
charges  when  due  and  owing  for  all  utility  services  to  the  Premises,  including,  without  limitation, 
all  water,  gas,  heat,  light,  power,  sewer,  electricity,  refuse,  waste  disposal  and 
telecommunications  services.  Upon  request,  Subtenant  shall  promptly  furnish  Sublandlord  with 
copies  of  all  paid  receipts  for  such  utilities  and  charges. 

8.3.  No  Right  to  Repair  and  Deduct.  Subtenant  expressly  waives  the  benefit  of  any 
existing  or  future  Laws  or  judicial  or  administrative  decision  that  would  otherwise  permit 
Subtenant  to  make  repairs  or  replacements  at  Sublandlord's  expense,  or  to  terminate  this 
Sublease  because  of  Sublandlord's  failure  to  keep  the  Premises  or  any  part  thereof  in  good  order, 
condition  or  repair,  or  to  abate  or  reduce  any  of  Subtenant's  obligations  hereunder  on  account  of 
the  Premises  or  any  part  thereof  being  in  need  of  repair  or  replacement.  Without  limiting  the 
foregoing.  Subtenant  expressly  waives  the  provisions  of  California  Civil  Code  Sections  1932, 

1 94 1 and  1 942  or  any  similar  Laws  with  respect  to  any  right  of  Subtenant  to  terminate  this 
Sublease  and  with  respect  to  any  obligations  of  Sublandlord  hereunder  or  and  any  right  of 
Subtenant  to  make  repairs  or  replacements  and  deduct  the  cost  thereof  from  Rent. 

9.  LIENS 

Subtenant  shall  keep  the  Premises  free  from  any  liens  arising  out  of  any  work  performed, 
material  furnished  or  obligations  incurred  by  or  for  Subtenant.  In  the  event  Subtenant  does- not, 
within  five  (5)  days  following  the  imposition  of  any  such  lien,  cause  the  lien  to  be  released  of 
record  by  payment  or  posting  of  a proper  bond,  Sublandlord  shall  have  in  addition  to  all  other 
remedies  provided  herein  and  by  law  or  equity  the  right,  but  not  the  obligation,  to  cause  the  same 
to  be  released  by  such  means  as  it  shall  deem  proper,  including,  but  not  limited  to,  payment  of 
the  claim  giving  rise  to  such  lien.  All  such  sums  paid  by  Sublandlord  and  all  expenses  it  incurs 
in  connection  therewith  (including,  without  limitation,  reasonable  attorneys'  fees)  shall  be 
payable  to  Sublandlord  as  Additional  Charges  by  Subtenant  upon  demand.  Sublandlord  shall 
have  the  right  at  all  times  to  post  and  keep  posted  on  the  Premises  any  notices  permitted  or 
required  by  law  or  that  Sublandlord  deems  proper  for  its  protection  and  protection  of  the 
Premises  from  mechanics'  and  materialmen's  liens.  Subtenant  shall  give  Sublandlord  at  least 
fifteen  (15)  days'  prior  written  notice  of  the  commencement  of  any  repair  or  construction  on  any 
of  the  Premises  other  than  the  Approved  Work. 
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10.  COMPLIANCE  WITH  LAWS 

10.1.  Compliance  with  Laws.  Subtenant  shall  promptly,  at  its  sole  expense,  maintain 
the  Premises  and  Subtenant’s  use  and  operations  thereon  in  strict  compliance  at  all  times  with  all 
present  and  future  Laws,  including,  without  limitation,  all  Laws  relating  to  health  and  safety,  the 
San  Francisco  Bay  or  shoreline  use,  and  disabled  accessibility  (such  as  the  Americans  with 
Disabilities  Act,  42  U.S.C.S.  §§  12101  et  seq.  and  Title  24  of  the  California  Code  of 
Regulations),  to  the  extent  applicable  whether  foreseen  or  unforeseen,  ordinary  as  well  as 
extraordinary,  provided,  however,  that  Subtenant  shall  not  be  required  to  make  any  Alterations 
other  than  Alterations,  if  any,  included  in  the  Approved  Work  in  order  to  comply  with  such  Laws 
unless  such  Alterations  shall  be  occasioned  by  the  Approved  Work  or  any  other  Alterations,  or 
Subtenant’s  use  of  the  Premises,  or  any  act  or  omission  of  Subtenant,  its  Agents  or  Invitees. 
Notwithstanding  the  foregoing,  no  occurrence  or  situation  arising  during  the  term,  nor  any 
present  or  future  Law,  whether  foreseen  or  unforeseen,  and  however  extraordinary,  shall  give 
Subtenant  any  right  to  seek  redress  against  Sublandlord  for  failing  to  comply  with  any  Laws. 
Subtenant  waives  any  rights  now  or  hereafter  conferred  upon  it  by  any  existing  or  future  Law  to 
compel  Sublandlord  to  make  any  repairs  to  comply  with  any  such  Laws,  on  account  of  any  such 
occurrence  or  situation. 

10.2.  Regulatory  Approvals.  Subtenant  understands  and  agrees  that  Subtenant's  use  of 
the  Premises  and  construction  of  Alterations  permitted  hereunder  (including  the  Approved  Work) 
may  require  authorizations,  approvals  or  permits  from  governmental  regulatory  agencies  with 
jurisdiction  over  the  Premises.  To  the  extent  such  approvals  or  permits  are  required,  Subtenant 
shall  be  solely  responsible  for  obtaining  any  and  all  such  regulatory  approvals.  Except  in  the 
case  of  the  Approved  Work,  Subtenant  shall  not  seek  any  regulatory  approval  without  first 
obtaining  the  written  consent  of  Sublandlord,  which  consent  shall  not  be  unreasonably  withheld. 
Subtenant  shall  bear  all  costs  associated  with  applying  for,  obtaining  and  maintaining  any 
necessary  or  appropriate  regulatory  approval  and  shall  be  solely  responsible  for  satisfying  any 
and  all  conditions  imposed  by  regulatory  agencies  as  part  of  a regulatory  approval.  Any  fines  or 
penalties  levied  as  a result  of  Subtenant's  failure  to  comply  with  the  terms  and  conditions  of  any 
regulatory  approval  shall  be  timely  and  promptly  paid  and  discharged  by  Subtenant,  and 
Sublandlord  shall  have  no  liability,  monetary  or  otherwise,  for  any  such  fines  or  penalties.- - 
Subtenant  shall  indemnify,  protect,  defend  and  hold  harmless  forever  (“Indemnify”)  the 
Sublandlord  and  the  Master  Landlord  including,  but  not  limited  to,  all  of  their  respective  officers, 
directors,  employees,  agents,  affiliates,  subsidiaries,  licensees,  contractors,  boards,  commissions, 
departments,  agencies  and  other  subdivisions  and  each  of  the  persons  acting  by,  through  or  under 
each  of  them,  and  their  respective  heirs,  legal  representatives,  successors  and  assigns,  and  each  of 
them  (the  “Indemnified  Parties”)  against  any  and  all  claims,  demands,  losses,  liabilities, 
damages,  liens,  injuries,  penalties,  fines,  lawsuits  and  other  proceedings,  judgments  and  awards 
and  costs  and  expenses,  including,  without  limitation,  reasonable  attorneys'  and  consultants'  fees 
and  costs  (“Losses”)  arising  in  connection  with  Subtenant's  failure  to  obtain  or  comply  with  the 
terms  and  conditions  of  any  regulatory  approval,  except  to  the  extent  such  Losses  are  caused  by 
Sublandlord’s  negligence  or  willful  misconduct. 

10.3.  Compliance  with  Sublandlord's  Risk  Management  Requirements.  Subtenant 
shall  not  do  anything,  or  permit  anything  to  be  done,  in  or  about  the  Premises  or  any  Alterations 
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permitted  hereunder  that  would  create  any  unusual  fire  risk,  and  shall  take  commercially 
reasonable  steps  to  protect  Sublandlord  from  any  potential  premises  liability.  Subtenant  shall 
also  comply  with  all  of  the  provisions  of  the  Emergency/Contingency  Plan  attached  hereto  as 
Exhibit  E. 

11.  ENCUMBRANCES 

11.1.  Encumbrance  By  Subtenant.  Without  the  prior  written  consent  of  Sublandlord, 
not  to  be  unreasonably  withheld,  Subtenant  shall  not  under  any  circumstances  whatsoever  create 
any  mortgage,  deed  of  trust,  assignment  of  rents,  fixture  filing,  security  agreement,  or  similar 
security  instrument,  or  other  lien  or  encumbrance  or  assignment  or  pledge  of  an  asset  as  security 
in  any  manner  against  the  Premises  or  Sublandlord's  or  Subtenant’s  interest  under  this  Sublease. 

12.  DAMAGE  OR  DESTRUCTION 

12.1.  Damage  or  Destruction  to  the  Premises.  In  the  case  of  damage  to  or  destruction 
of  the  Premises  by  earthquake,  fire  or  any  other  casualty  not  caused  by  Subtenant,  whether 
insured  or  uninsured,  which  prevents  Subtenant  from  using  the  Premises  for  the  purposes 
described  herein,  Subtenant  may  terminate  this  Sublease  upon  thirty  (30)  days’  prior  written 
notice  to  Sublandlord,  and  upon  any  such  termination  Subtenant  shall  surrender  the  Premises  in 
accordance  with  Section  18  hereof  and  both  parties  shall  be  relieved  of  any  liability  for  such 
termination  or  for  repairing  such  damage.  If  Subtenant  does  not  terminate  this  Sublease  as 
provided  in  this  Section  12.1,  Subtenant  shall,  at  its  sole  cost,  promptly  restore,  repair,  replace  or 
rebuild  the  Premises  to  the  condition  the  Premises  were  in  prior  to  such  damage  or  destruction, 
subject  to  any  changes  made  in  strict  accordance  with  the  requirements  of  Section  7.1  above. 

12.2.  No  Abatement  in  Rent.  In  the  event  of  any  damage  or  destruction  to  the 
Premises,  and  if  Subtenant  does  not  terminate  this  Sublease  as  provided  in  Section  12.1  above, 
there  shall  be  no  abatement  in  the  Rent  payable  hereunder. 

12.3.  Waiv  er.  The  Parties  understand  and  agree  that  the  foregoing  provisions  of  this 
Section  12  are  intended  to  govern  fully  the  rights  and  obligations  of  the  Parties  in  the  event  of 
damage  or  destruction  to  the  Premises  or  Alterations,  and  the  Sublandlord  and  Subtenant  each 
hereby  waives  and  releases  any  right  to  terminate  this  Agreement  in  whole  or  in  part  under 
Sections  1932.2  and  1933.4  of  the  Civil  Code  of  California  or  under  any  similar  Laws  now  or 
hereafter  in  effect,  to  the  extent  such  rights  are  inconsistent  with  the  provisions  hereof. 
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13.  ASSIGNMENT  AND  SUBLETTING 

13.1.  Restriction  on  Assignment  and  Subletting.  Subtenant  shall  not  directly  or 
indirectly  (including,  without  limitation,  by  merger,  acquisition  or  other  transfer  of  any 
controlling  interest  in  Subtenant),  voluntarily  or  by  operation  of  Law,  sell,  assign,  encumber, 
pledge  or  otherwise  transfer  any  part  of  its  interest  in  or  rights  with  respect  to  the  Premises,  any 
Alterations  or  its  interest  in  this  Sublease,  or  permit  any  portion  of  the  Premises  to  be  occupied 
by  anyone  other  than  itself,  its  agents,  employees,  members,  officers  of  members  or 
representatives,  or  sublet  any  portion  of  the  Premises,  without  Sublandlord's  prior  written  consent 
in  each  instance,  which  Sublandlord  may  grant  or  withhold  in  its  sole  and  absolute  discretion. 

14.  DEFAULT;  REMEDIES 

14.1.  Events  of  Default.  Any  of  the  following  shall  constitute  an  event  of  default 
("Event  of  Default")  by  Subtenant  hereunder: 

(a)  Rent.  Any  failure  to  pay  Rent  or  other  sums,  including  sums  due  for 
utilities,  within  ten  (10)  days  after  such  sums  are  due,  which  is  not  cured  within  five  (5)  days 
after  written  notice  thereof  by  Sublandlord. 

(b)  Covenants,  Conditions  and  Representations.  Any  failure  to  perform  or 
comply  with  any  other  covenant,  condition  or  representation  made  under  this  Sublease,  provided 
Subtenant  shall  have  a period  of  thirty  (30)  days  from  the  date  of  written  notice  from  Sublandlord 
of  such  failure  within  which  to  cure  such  default  under  this  Sublease,  or,  if  such  default  is  not 
capable  of  cure  within  such  30-day  period,  Subtenant  shall  have  a reasonable  period  to  complete 
such  cure  if  Subtenant  promptly  commences  action  to  cure  such  default  within  such  30-day 
period  and  thereafter  diligently  prosecutes  the  same  to  completion  and  uses  its  best  efforts  to 
complete  such  cure  within  sixty  (60)  days  after  the  receipt  of  notice  of  default  from  Sublandlord. 

(c)  Vacation  or  Abandonment.  Any  vacation  or  abandonment  of  the 
Premises  for  more  than  fourteen  (14)  consecutive  days;  and 

(d)  Bankruptcy.  The  appointment  of  a receiver  to  take  possession  of  all  or 
substantially  all  of  the  assets  of  Subtenant,  or  an  assignment  by  Subtenant  for  the  benefit  of 
creditors,  or  any  action  taken  or  suffered  by  Subtenant  under  any  insolvency,  bankruptcy, 
reorganization,  moratorium  or  other  debtor  relief  act  or  statute,  whether  now  existing  or  hereafter 
amended  or  enacted,  if  any  such  receiver,  assignment  or  action  is  not  Released,  discharged, 
dismissed  or  vacated  within  sixty  (60)  days. 

14.2.  Remedies.  Upon  the  occurrence  of  an  Event  of  Default  by  Subtenant, 

Sublandlord  shall  have  the  following  rights  and  remedies  in  addition  to  all  other  rights  and 
remedies  available  to  Sublandlord  at  Law  or  in  equity: 

(a)  Terminate  Sublease  and  Recover  Damages.  The  rights  and  remedies 
provided  by  law  California  Civil  Code  Section  1951.2  (damages  on  termination  for  breach), 
including,  but  not  limited  to,  the  right  to  terminate  Subtenant's  right  to  possession  of  the 

13 


97police.le5 


Draft:  10/05/00 


Premises  and  to  recover  the  worth  at  the  time  of  award  of  the  amount  by  which  the  unpaid  Rent 
for  the  balance  of  the  Term  after  the  time  of  award  exceeds  the  amount  of  rental  loss  for  the  same 
period  that  Subtenant  proves  could  be  reasonably  avoided,  as  computed  pursuant  to  subsection 
(b)  of  such  Section  1951.2.  Sublandlord's  efforts  to  mitigate  the  damages  caused  by  Subtenant's 
breach  of  this  Sublease  shall  not  waive  Sublandlord's  rights  to  recover  unmitigated  damages 
upon  termination. 

14.3.  Sublandlord's  Right  to  Cure  Subtenant's  Defaults.  If  Subtenant  defaults  in  the 
performance  of  any  of  its  obligations  under  this  Sublease,  then  Sublandlord  may  at  any  time 
thereafter  with  three  (3)  days  prior  written  notice  (except  in  the  event  of  an  emergency  as 
determined  by  Sublandlord  where  prior  notice  by  Sublandlord  is  impractical),  remedy  such  Event 
of  Default  for  Subtenant's  account  and  at  Subtenant's  expense.  Subtenant  shall  pay  to 
Sublandlord,  as  Additional  Charges,  promptly  upon  demand,  all  reasonable  sums  expended  by 
Sublandlord,  or  other  costs,  damages,  expenses  or  liabilities  incurred  by  Sublandlord,  including, 
without  limitation,  reasonable  attorneys'  fees,  in  remedying  or  attempting  to  remedy  such  Event 
of  Default.  Subtenant's  obligations  under  this  Section  shall  survive  the  termination  of  this 
Sublease.  Nothing  herein  shall  imply  any  duty  of  Sublandlord  to  do  any  act  that  Subtenant  is 
obligated  to  perform  under  any  provision  of  this  Sublease,  and  Sublandlord's  cure  or  attempted 
cure  of  Subtenant's  Event  of  Default  shall  not  constitute  a waiver  of  Subtenant's  Event  of  Default 
or  any  rights  or  remedies  of  Sublandlord  on  account  of  such  Event  of  Default. 

15.  RELEASE  AND  WAIVER  OF  CLAIMS;  INDEMNIFICATION 

15.1.  Release  and  Waiver  of  Claims.  Subtenant,  on  behalf  of  itself  and  Subtenant’s 
Agents,  covenants  and  agrees  that  the  Indemnified  Parties  and  Master  Landlord  shall  not  be 
responsible  for  or  liable  to  Subtenant  for,  and,  to  the  fullest  extent  allowed  by  any  Laws, 
Subtenant  hereby  waives  all  rights  against  the  Indemnified  Parties  and  releases  them  from,  any 
and  all  Losses,  including,  but  not  limited  to,  incidental  and  consequential  damages,  relating  to 
any  injury,  accident  or  death  of  any  person  or  loss  or  damage  to  any  property,  in  or  about  the 
Premises,  from  any  cause  whatsoever,  including  without  limitation,  partial  or  complete  collapse 
of  any  improvements  on  the  Premises  due  to  an  earthquake  or  subsidence,  except  only  to  the 
extent  such  Losses  are  caused  by  the  negligence  or  willful  misconduct  of  the  Indemnified-Parties. 
Without  limiting  the  generality  of  the  foregoing: 

(a)  Subtenant  expressly  acknowledges  and  agrees  that  the  Rent  payable 
hereunder  does  not  take  into  account  any  potential  liability  of  the  Indemnified  Parties  for  any 
consequential  or  incidental  damages  including,  but  not  limited  to,  lost  profits  arising  out  of 
disruption  to  Subtenant's  uses  hereunder.  Sublandlord  would  not  be  willing  to  enter  into  this 
Sublease  in  the  absence  of  a complete  waiver  of  liability  for  consequential  or  incidental  damages 
due  to  the  acts  or  omissions  of  the  Indemnified  Parties,  and  Subtenant  expressly  assumes  the  risk 
with  respect  thereto.  Accordingly,  without  limiting  any  indemnification  obligations  of  Subtenant 
or  other  waivers  contained  in  this  Sublease  and  as  a material  part  of  the  consideration  for  this 
Sublease,  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES  forever  any  and  all 
claims,  demands,  rights,  and  causes  of  action  for  consequential  and  incidental  damages  and 
covenants  not  to  sue  the  Indemnified  Parties  for  such  damages  arising  out  of  this  Sublease  or  the 
uses  authorized  hereunder,  including,  without  limitation,  any  interference  with  uses  conducted  by 
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Subtenant  pursuant  to  this  Sublease  regardless  of  the  cause,  except  to  the  extent  such  Losses  are 
caused  by  Sublandlord’s  negligence  or  willful  misconduct. 

(b)  Without  limiting  any  indemnification  obligations  of  Subtenant  or  other 
waivers  contained  in  this  Sublease  and  as  a material  part  of  the  consideration  for  this  Sublease, 
Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES  forever  any  claims  for  inverse 
condemnation  or  the  payment  of  just  compensation  under  the  law  of  eminent  domain,  or 
otherwise  at  equity,  in  the  event  that  Sublandlord  terminates  this  Sublease  because  of  such  claim 
for  inverse  condemnation  or  eminent  domain. 

(c)  As  part  of  Subtenant's  agreement  to  accept  the  Premises  in  its  "As  Is" 
condition  as  provided  herein,  and  without  limiting  such  agreement  and  any  other  waiver 
contained  herein,  Subtenant  on  behalf  of  itself  and  its  successors  and  assigns,  waives  its  right  to 
recover  from,  and  forever  RELEASES,  WAIVES  AND  DISCHARGES,  the  Indemnified  Parties 
from  any  and  all  losses,  whether  direct  or  indirect,  known  or  unknown,  foreseen  and  unforeseen, 
that  may  arise  on  account  of  or  in  any  way  be  connected  with  the  physical  or  environmental 
condition  of  the  Premises  and  any  related  improvements  or  any  Laws  or  regulations  applicable 
thereto  or  the  suitability  of  the  Premises  for  Subtenant's  intended  use,  except  to  the  extent  such 
Losses  are  caused  by  the  negligence  or  willful  misconduct  of  the  Indemnified  Parties. 

(d)  Subtenant  acknowledges  that  it  will  not  be  a displaced  person  at  the  time 
this  Sublease  is  terminated,  and  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES, 
the  Indemnified  Parties  from  any  and  all  Losses  and  any  and  all  claims,  demands  or  rights  against 
any  of  the  Indemnified  Parties  under  any  present  and  future  Laws,  including,  without  limitation, 
any  and  all  claims  for  relocation  benefits  or  assistance  from  the  Indemnified  Parties  under  federal 
and  state  relocation  assistance  laws. 

(e)  Subtenant  covenants  and  agrees  never  to  file,  commence,  prosecute  or 
cause  to  be  filed,  commenced  or  prosecuted  against  the  Indemnified  Parties  any  claim,  action  or 
proceeding  based  upon  any  claims,  demands,  causes  of  action,  obligations,  damages,  losses, 
costs,  expenses  or  liabilities  of  any  nature  whatsoever  encompassed  by  the  waivers  and  releases 
set  forth  in  this  Section  15.L  excepting  those  arising  from  the  negligence  or  willful  misconduct 
of  the  Indemnified  Parties. 

(f)  In  executing  these  waivers  and  releases,  Subtenant  has  not  relied  upon  any 
representation  or  statement  other  than  as  expressly  set  forth  herein. 

(g)  Subtenant  has  made  such  investigation  of  the  facts  pertaining  to  these 
waivers  and  releases  it  deems  necessary  and  assumes  the  risk  of  mistake  with  respect  to  such 
facts.  These  waivers  and  releases  are  intended  to  be  final  and  binding  on  Subtenant  regardless  of 
any  claims  of  mistake. 
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(h)  In  connection  with  the  foregoing  releases,  Subtenant  acknowledges 
that  it  is  familiar  with  Section  1542  of  the  California  Civil  Code,  which  reads: 

A general  release  does  not  extend  to  claims  which  the  creditor  does  not  know  or 
suspect  to  exist  in  his  favor  at  the  time  of  executing  the  release,  which  if  known  by 
him  must  have  materially  affected  his  settlement  with  the  debtor. 

Subtenant  acknowledges  that  the  releases  contained  herein  includes  all  known  and 
unknown,  disclosed  and  undisclosed,  and  anticipated  and  unanticipated  claims.  Subtenant 
realizes  and  acknowledges  that  it  has  agreed  upon  this  Sublease  in  light  of  this  realization  and, 
being  fully  aware  of  this  situation,  it  nevertheless  intends  to  waive  the  benefit  of  Civil  Code 
Section  1 542,  or  any  statute  or  other  similar  law  now  or  later  in  effect.  The  waivers  and  releases 
contained  herein  shall  survive  any  termination  of  this  Sublease. 


I 


(i)  Nothing  herein  shall  limit  or  otherwise  relieve  Master  Landlord  from 
Master  Landlord’s  obligations  under  Master  Landlord’s  environmental  indemnity  described  in 
Section  19.3  below,  the  Federal  Tort  Claims  Act,  or  any  other  applicable  laws. 

15.2.  Subtenant’s  Indemnity.  Except  as  otherwise  provided  in  Section  19.  Subtenant, 
on  behalf  of  itself  and  Subtenant’s  Agents,  shall  Indemnify  the  Indemnified  Parties  from  and 
against  any  and  all  Losses,  incurred  in  connection  with  or  arising  out  of  Subtenant’s  use  of  the 
Premises,  including,  without  limitation:  (a)  any  damage  to  or  destruction  of  any  property  owned 
by  or  in  the  custody  of  Subtenant  or  Subtenant’s  Agents  or  Invitees,  (b)  any  accident,  injury  to  or  f 

death  of  a person,  including,  without  limitation,  Subtenant’s  Agents  and  Invitees,  occurring  in, 
on  or  about  the  Premises  (c)  any  default  by  Subtenant  in  the  observation  or  performance  of  any  of 
the  terms,  covenants  or  conditions  of  this  Sublease  to  be  observed  or  performed  on  Subtenant's 
part;  (d)  the  use,  occupancy,  conduct  or  management,  or  manner  of  use,  occupancy,  conduct  or 
management  by  Subtenant,  Subtenant’s  Agents  or  Invitees  or  any  person  or  entity  claiming 
through  or  under  any  of  them,  of  the  Premises  or  any  Alterations;  (e)  any  construction  or  other 
work  undertaken  by  Subtenant  on  or  about  the  Premises  whether  before  or  during  the  Term  of 
this  Sublease;  or  (f)  any  acts,  omissions  or  negligence  of  Subtenant,  Subtenant’s  Agents  or 
Invitees,  or  of  any  trespassers,  in,  on  or  about  the  Premises  or  any  Alterations;  except  to  the 
extent  that  such  Indemnity  is  void  or  otherwise  unenforceable  under  any  applicable  Laws  in 
effect  on  or  validly  retroactive  to  the  date  of  this  Sublease  and  further  except  only  to  the  extent 
such  losses  are  caused  by  the  negligence  or  intentional  wrongful  acts  or  omissions  of  the 
Indemnified  Parties.  The  foregoing  Indemnity  shall  include,  without  limitation,  reasonable  fees 
of  attorneys,  consultants  and  experts  and  related  costs  and  Sublandlord's  costs  of  investigating 
any  loss.  Subtenant  specifically  acknowledges  and  agrees  that  it  has  an  immediate  and 
independent  obligation  to  defend  Sublandlord  and  the  other  Indemnified  Parties  from  any  claim 
which  actually  or  potentially  falls  within  this  indemnity  provision  even  if  such  allegation  is  or 
may  be  groundless,  fraudulent  or  false,  which  obligation  arises  at  the  time  such  claim  is  tendered 
to  Subtenant  by  Sublandlord  and  continues  at  all  times  thereafter.  Subtenant's  obligations  under 
this  Section  shall  survive  the  expiration  or  sooner  termination  of  this  Sublease. 
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16.  INSURANCE 

16.1.  Subtenant's  Insurance.  Sublandlord  acknowledges  that  Subtenant  maintains  a 
program  of  self-insurance  and  agrees  that  Sublandlord  shall  not  be  required  to  carry  any  third- 
party  comprehensive  general  liability  insurance  or  other  insurance  with  respect  to  this  Sublease. 
Subtenant  assumes  the  risk  of  damage  to  any  of  its  personal  property,  except  to  the  extent  caused 
by  the  negligence  or  willful  misconduct  of  Sublandlord. 

17.  ACCESS  BY  SUBLANDLORD 

17.1.  Access  to  Premises  by  Sublandlord. 

(a)  General  Access.  Sublandlord  reserves  for  itself  and  Sublandlord’s 
Agents,  the  right  to  enter  the  Premises  and  any  portion  thereof  at  all  reasonable  times  upon  not 
less  than  twenty-four  (24)  hours  oral  or  written  notice  to  Subtenant  (except  in  the  event  of  an 
emergency)  for  any  purpose. 

(b)  Emergency  Access.  In  the  event  of  any  emergency,  as  reasonably 
determined  by  Sublandlord,  Sublandlord  may,  at  its  sole  option  and  without  notice,  enter  the 
Premises  and  remain  on  the  Premises  throughout  the  period  of  such  emergency,  not  to  exceed 
fourteen  (14)  days.  Sublandlord  shall  have  the  right  to  use  any  and  all  means  Sublandlord 
reasonably  considers  appropriate  to  gain  access  to  any  portion  of  the  Premises  in  an  emergency, 
and  Sublandlord  shall  have  the  right  to  alter  or  remove  any  Alterations  or  Subtenant’s  Personal 
Property  as  Sublandlord  reasonably  determines  is  necessary  to  respond  to  such  emergency.  In 
such  case,  Sublandlord  shall  not  be  responsible  for  any  damage  or  injury  to  any  such  property, 
nor  for  the  replacement  of  any  such  property  and  any  such  emergency  entry  shall  not  be  deemed 
to  be  a forcible  or  unlawful  entry  onto  or  a detainer  of,  the  Premises,  or  an  eviction,  actual  or 
constructive,  of  Subtenant  from  the  Premises  or  any  portion  thereof. 

(c)  No  Liability.  Sublandlord  shall  not  be  liable  in  any  manner,  and 
Subtenant  hereby  waives  any  claims,  for  any  inconvenience,  disturbance,  loss  of  business, 
nuisance  or  other  damage  arising  out  of  Sublandlord's  entry  onto  the  Premises,  except  damage 
resulting  from  the  negligence  or  willful  misconduct  of  Sublandlord  or  Sublandlord’s  Agents. 

17.2.  Access  to  Premises  by  Master  Landlord.  Subtenant  acknowledges  and  agrees 
that  Master  Landlord  shall  have  all  of  the  rights  of  access  to  the  Premises  described  in  the  Master 
Lease. 


18.  SURRENDER 

18.1.  Surrender  of  the  Premises.  Upon  the  termination  of  this  Sublease,  Subtenant 
shall  surrender  to  Sublandlord  the  Premises  in  good  condition,  order  and  repair,  free  from  debris 
and  hazards,  and  free  and  clear  of  all  liens,  easements  and  other  Encumbrances  created  or 
suffered  by,  through  or  under  Subtenant.  On  or  before  any  termination  hereof,  Subtenant  shall,  at 
its  sole  cost,  remove  any  and  all  of  Subtenant's  own  Personal  Property  from  the  Premises  and 
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demolish  and  remove  any  and  all  Alterations  from  the  Premises  (except  for  any  Alterations  that 
Sublandlord  agrees  are  to  remain  part  of  the  Premises  pursuant  to  the  provisions  of  Section  7.2 
above).  In  addition,  Subtenant  shall,  at  its  sole  expense,  repair  any  damage  to  the  Premises 
resulting  from  the  removal  of  any  such  items  and  restore  the  Premises  to  their  condition 
immediately  prior  to  the  presence  of  any  Alterations.  In  connection  therewith,  Subtenant  shall 
obtain  any  and  all  necessary  permits  and  approvals,  including,  without  limitation,  any 
environmental  permits,  and  execute  any  manifests  or  other  documents  necessary  to  complete  the 
demolition,  removal  or  restoration  work  required  hereunder.  Subtenant's  obligations  under  this 
Section  shall  survive  the  termination  of  this  Sublease.  Any  items  of  Subtenant's  Personal 
Property  remaining  on  or  about  the  Premises  after  the  termination  of  this  Sublease  may,  at 
Sublandlord's  option,  be  deemed  abandoned  and  in  such  case  Sublandlord  may  dispose  of  such 
property  in  accordance  with  Section  1980  et  seq.  of  the  California  Civil  Code  or  in  any  other 
manner  allowed  by  Law. 

If  Subtenant  fails  to  surrender  the  Premises  to  Sublandlord  upon  the  termination  of  this 
Sublease  as  required  by  this  Section,  Subtenant  shall  Indemnify  Sublandlord  against  all  Losses 
resulting  therefrom,  including,  without  limitation,  Losses  made  by  a succeeding  Subtenant 
resulting  from  Subtenant's  failure  to  surrender  the  Premises. 

19.  HAZARDOUS  MATERIALS 

19.1.  No  Hazardous  Materials.  Subtenant  covenants  and  agrees  that  neither  Subtenant 
nor  any  of  Subtenant’s  Agents  or  Invitees  shall  cause  or  permit  any  material  that,  because  of  its 
quantity,  concentration  or  physical  or  chemical  characteristics,  is  deemed  by  any  federal,  state  or 
local  governmental  authority  to  pose  a present  or  potential  hazard  to  human  health  or  safety  or  to 
the  environment,  including,  without  limitation,  any  material  or  substance  defined  as  a "hazardous 
substance,"  or  "pollutant"  or  "contaminant"  pursuant  to  the  Comprehensive  Environmental 
Response,  Compensation  and  Liability  Act  of  1980  ("CERCLA",  also  commonly  known  as  the 
"Superfund"  law),  as  amended,  (42  U.S.C.  Sections  9601  et  seq.)  or  pursuant  to  Section  25281  of 
the  California  Health  & Safety  Code;  any  "hazardous  waste"  listed  pursuant  to  Section  25140  of 
the  California  Health  & Safety  Code;  any  asbestos  and  asbestos  containing  materials  other  than 
materials  that  are  part  of  the  structure  of  any  existing  improvements  on  the  Premises  which  is  not 
disturbed  by  any  activity  of  Subtenant  or  its  Agents  or  Licensees,  or  are  naturally  occurring 
substances  on.  in  or  about  the  Premises;  and  petroleum,  including  crude  oil  or  any  fraction 
thereof,  and  natural  gas  or  natural  gas  liquids  (“Hazardous  Material”)  to  be  brought  upon,  kept, 
used,  stored,  generated  or  disposed  of  in,  on  or  about  the  Premises  or  transported  to  or  from  the 
Premises  without  the  prior  written  approval  of  Sublandlord,  which  approval  may  be  withheld  in 
Sublandlord's  sole  and  absolute  discretion.  Sublandlord  may  from  time  to  time  request 
Subtenant  to  provide  adequate  information  for  Sublandlord  to  determine  that  any  Hazardous 
Material  permitted  hereunder  is  being  handled  in  compliance  with  all  applicable  federal,  state  or 
local  Laws  or  policies  relating  to  Hazardous  Material  (including,  without  limitation,  its  use, 
handling,  transportation,  production,  disposal,  discharge  or  storage)  or  to  human  health  and 
safety,  industrial  hygiene  or  environmental  conditions  in,  on,  under  or  about  the  Premises  and 
any  other  property,  including,  without  limitation,  soil,  air  and  groundwater  conditions 
(“Environmental  Laws”),  and  Subtenant  shall  promptly  provide  all  such  information. 

Sublandlord  and  Sublandlord’s  Agents  shall  have  the  right  to  inspect  the  Premises  for  Hazardous 
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Material  and  compliance  with  the  provisions  hereof  at  all  reasonable  times  upon  reasonable 
advance  oral  or  written  notice  to  Subtenant  (except  in  the  event  of  an  emergency).  Without 
limiting  the  foregoing,  Subtenant  acknowledges  and  agrees  that  it  shall  be  bound  by  and  will 
comply  with  the  environmental  protection  provisions  provided  for  in  Section  1 3 of  the  Master 
Lease. 


19.2.  Subtenant's  Environmental  Indemnity.  If  Subtenant  breaches  any  of  its 
obligations  contained  in  Section  19.1  above,  or,  if  any  act  or  omission  or  negligence  of  Subtenant 
or  any  of  Subtenant’s  Agents  or  Invitees  results  in  any  spilling,  leaking,  pumping,  pouring, 
emitting,  discharging,  injecting,  escaping,  leeching  or  dumping  (“Release”)  of  Hazardous 
Material  in,  on,  under  or  about  the  Premises  or  the  Property,  without  limiting  Subtenant's  general 
Indemnity  contained  in  Section  15.2  above.  Subtenant,  on  behalf  of  itself  and  Subtenant’s 
Agents,  shall  Indemnify  the  Indemnified  Parties,  and  each  of  them,  from  and  against  any  and  all 
enforcement,  investigation,  remediation  or  other  governmental  or  regulatory  actions,  agreements 
or  orders  threatened,  instituted  or  completed  pursuant  to  any  Environmental  Laws  together  with 
any  and  all  Losses  made  or  threatened  by  any  third  party  against  Sublandlord,  Sublandlord’s 
Agents,  or  the  Premises,  relating  to  damage,  contribution,  cost  recovery  compensation,  loss  or 
injury  resulting  from  the  presence,  Release  or  discharge  of  any  Hazardous  Materials  caused  by 
Subtenant  or  its  Agents  or  Invitees,  including,  without  limitation,  Losses  based  in  common  law, 
investigation  and  remediation  costs,  fines,  natural  resource  damages,  damages  for  decrease  in 
value  of  the  Premises,  the  loss  or  restriction  of  the  use  or  any  amenity  of  the  Premises  and 
reasonable  attorneys'  fees  and  consultants'  fees  and  experts'  fees  and  costs  (“Hazardous  Materials 
Claims”)  arising  during  or  after  the  Term  of  this  Sublease  and  relating  to  such  Release  caused  by 
Subtenant  or  its  Agents  or  Invitees.  The  foregoing  indemnity  shall  not  include  Losses  arising  as 

a result  of  pre-existing  Hazardous  Materials  on,  at,  in  or  about  the  Premises  unless  and  to  the 
extent  Subtenant  or  its  Agents  or  Invitees  causes  the  Release  of  or  exacerbates  the  condition  of 
such  pre-existing  Hazardous  Materials.  The  foregoing  Indemnity  includes,  without  limitation,  all 
costs  associated  with  the  investigation  and  remediation  of  Hazardous  Material  and  with  the 
restoration  of  the  Premises  or  the  Property  to  its  prior  condition  including,  without  limitation, 
fines  and  penalties  imposed  by  regulatory  agencies,  natural  resource  damages  and  losses,  and 
revegetation  of  the  Premises  or  other  Sublandlord  property.  Without  limiting  the  foregoing,  if 
Subtenant  or  any  of  Subtenant's  Agents  or  Subtenant’s  Invitees,  causes  or  permits  the  Release  of 
any  non-pre-existing  Hazardous  Materials  in,  on,  under  or  about  the  Premises  or  the  Property, 
Subtenant  shall,  immediately  notify  Sublandlord  if  and  when  Subtenant  learns  or  has  reason  to 
believe  there  has  been  any  Release  of  Hazardous  Material  in,  on  or  about  the  Premises,  and  shall, 
at  no  expense  to  Sublandlord,  take  any  and  all  appropriate  actions  to  return  the  Premises  or  other 
Sublandlord  property  affected  thereby  to  the  condition  existing  prior  to  such  Release  and 
otherwise  investigate  and  remediate  the  Release  in  accordance  with  all  Environmental  Laws. 
Subtenant  shall  provide  Sublandlord  with  written  notice  of  and  afford  Sublandlord  a full 
opportunity  to  participate  in  any  discussions  with  governmental  regulatory  agencies  regarding 
any  settlement  agreement,  cleanup  or  abatement  agreement,  consent  decree,  permit,  approvals,  or 
other  compromise  or  proceeding  involving  Hazardous  Material. 

19.3.  Master  Landlord’s  Environmental  Indemnity.  The  Parties  hereby 
acknowledge  and  agree  that,  pursuant  to  Section  330  of  Public  Law  102-484,  as  amended,  Master 
Landlord  is  required  to  hold  harmless,  defend  and  indemnify  the  Sublandlord  and  Subtenant  from 
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and  against  any  suit,  claim,  demand,  action,  liability,  judgment,  cost  or  fee,  arising  out  of  any 
claim  for  personal  injury  or  property  damage  (including  death,  illness,  loss  of  or  damage  to 
property  or  economic  loss)  that  results  from,  or  is  in  any  manner  predicated  upon,  the  release  or 
threatened  release  of  any  hazardous  substance,  pollutant,  contaminant,  petroleum  product,  or 
petroleum  derivative  from  or  on  the  Premises  as  a result  of  Department  of  Defense  activities  at 
the  Property.  Accordingly,  except  as  specifically  provided  in  Section  19.2  above,  Subtenant  is 
not  responsible  for  any  remediation  activities  with  respect  to  the  presence  of  Hazardous  Materials 
on  the  Premises  prior  to  the  Commencement  Date. 

19.4.  Acknowledgment  of  Receipt  of  EBS  and  FOSL  Reports.  Subtenant  hereby 
acknowledges  for  itself  and  Subtenant’s  Agents  that,  prior  to  the  execution  of  this  Sublease,  it 
has  received  and  reviewed  the  Environmental  Baseline  Survey  (“EBS”)  and  the  Finding  of 
Suitability  to  Lease  (“FOSL”)  described  in  Section  7 of  the  Master  Lease. 

20.  SECURITY  DEPOSIT 

20. 1 . Security'  Deposit.  Sublandlord  hereby  waives  any  requirement  for  a security 
deposit  for  Subtenant's  right  to  use  the  Premises  in  accordance  with  the  terms  and  conditions  of 
this  Sublease. 

21.  GENERAL  PROVISIONS 

21.1.  Notices.  Except  as  otherwise  expressly  provided  in  this  Sublease,  any  notice 
given  hereunder  shall  be  effective  only  in  writing  and  given  by  delivering  the  notice  in  person,  or 
by  sending  it  first  class  mail  or  certified  mail  with  a return  receipt  requested  or  reliable 
commercial  overnight  courier,  return  receipt  requested,  with  postage  prepaid  as  follows: 

Notice  Address  of  Sublandlord:  Treasure  Island  Development  Authority 

Treasure  Island  Project  Office 
401  Palm  Avenue 
Building  1,  Room  217 

Treasure  Island  — 

Attn:  Executive  Director 
Tel.  No.:415-274-0600 
Fax  No.:  415-274-0299 

w ith  a copy  to:  Office  of  the  City  Attorney 

City  Hall,  Room  234 
1 Dr.  Carlton  B.  Goodlett  Place 
San  Francisco,  CA  94102 
Attn:  Michael  S.  Cohen 
Tel  No.:415-554-4722 
Fax  No.:  415  554-4755 


Notice  Address  of  Subtenant:  City  and  County  of  San  Francisco 
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Department  of  Real  Estate 
25  Van  Ness  Avenue,  Suite  400 
San  Francisco,  CA  94102 
Attn:  Steve  Alms 
Tel  No.:  415-554-9865 
Fax  No.:  415-552-9216 


with  a copy  to: 


Office  of  the  City  Attorney 
City  Hall,  Room  234 
1 Dr.  Carlton  B.  Goodlett  Place 
San  Francisco,  CA  94102 
Attn:  Donnell  W.  Choy 
Tel.  No.:  415-554-4736 
Fax  No.:  415-554-4755 

Notice  Address  of  Master  Landlord:  BRAC  Operations  Office 


Southwest  Division 
1220  Pacific  Highway 
San  Diego,  California  92132-5190 

Any  Party  hereunder  may  designate  a new  address  for  notice  purposes  hereunder 
at  least  ten  (10)  days  prior  to  the  effective  date  of  such  change.  Any  notice  hereunder  shall  be 
deemed  to  have  been  given  two  (2)  days  after  the  date  when  it  is  mailed  if  sent  by  first  class  or 
certified  mail,  one  day  after  the  date  it  is  made,  if  sent  by  commercial  overnight  carrier,  or  upon 
the  date  personal  delivery  is  made,  and  any  refusal  by  either  Party  to  accept  the  attempted 
delivery  of  any  notice,  if  such  attempted  delivery  is  in  compliance  with  this  Section  21.1  and 
applicable  Laws,  shall  be  deemed  receipt  of  such  notice. 

21.2.  Controller's  Certification  of  Funds.  The  terms  of  this  Sublease  shall  be 
governed  by  and  subject  to  the  budget  and  fiscal  provisions  of  the  Charter  of  the  City  and  County 
of  San  Francisco.  Notwithstanding  anything  to  the  contrary  contained  in  this  Sublease,  there 
shall  be  no  obligation  for  the  payment  or  expenditure  of  money  by  Subtenant  under  this  Sublease 
unless  the  Controller  of  the  City  and  County  of  San  Francisco  first  certifies,  pursuant  to  Section 
6.302  of  the  Charter  of  the  City  and  County  of  San  Francisco,  that  there  is  a valid  appropriation 
from  which  the  expenditure  may  be  made  and  that  unencumbered  funds  are  available  from  the 
appropriation  to  pay  the  expenditure.  Without  limiting  the  foregoing,  if  in  any  fiscal  year  of  City 
after  the  fiscal  year  in  which  the  Initial  Term  of  this  sublease  commences,  sufficient  funds  for  the 
payment  of  Rent  and  any  other  payments  required  under  this  Sublease  are  not  appropriated  for 
any  reason,  then  Subtenant  may  terminate  this  Lease,  without  penalty,  liability  or  expense  of  any 
kind  to  Subtenant,  as  of  the  last  date  on  which  sufficient  funds  are  appropriated.  Subtenant  shall 
use  its  reasonable  efforts  to  give  Sublandlord  reasonable  advance  notice  of  such  termination. 


21 


97police.le5 


Draft:  10/05/00 


21.3.  No  Implied  Waiver.  No  failure  by  Sublandlord  to  insist  upon  the  strict 
performance  of  any  obligation  of  Subtenant  under  this  Sublease  or  to  exercise  any  right,  power  or 
remedy  arising  out  of  a breach  thereof,  irrespective  of  the  length  of  time  for  which  such  failure 
continues,  no  acceptance  of  full  or  partial  Rent  during  the  continuance  of  any  such  breach,  and  no 
acceptance  of  the  keys  to  or  possession  of  the  Premises  prior  to  the  expiration  of  the  Term  by  any 
Agent  of  Sublandlord,  shall  constitute  a waiver  of  such  breach  or  of  Sublandlord's  right  to 
demand  strict  compliance  with  such  term,  covenant  or  condition  or  operate  as  a surrender  of  this 
Sublease.  No  express  written  waiver  of  any  default  or  the  performance  of  any  provision  hereof 
shall  affect  any  other  default  or  performance,  or  cover  any  other  period  of  time,  other  than  the 
default,  performance  or  period  of  time  specified  in  such  express  waiver.  One  or  more  written 
waivers  of  a default  or  the  performance  of  any  provision  hereof  shall  not  be  deemed  to  be  a 
waiver  of  a subsequent  default  or  performance.  The  consent  of  Sublandlord  given  in  any 
instance  under  the  terms  of  this  Sublease  shall  not  relieve  Subtenant  of  any  obligation  to  secure 
the  consent  of  Sublandlord  in  any  other  or  future  instance  under  the  terms  of  this  Sublease.  The 
provisions  of  this  Section  21.3  shall  be  mutual  to  the  extent  applicable. 

21.4.  Amendments.  Neither  this  Sublease  nor  any  term  or  provisions  hereof  may  be 
changed,  waived,  discharged  or  terminated,  except  by  a written  instrument  signed  by  the  Parties 
hereto. 


21.5.  Authority.  The  person  signing  below  for  Sublandlord  represents  and  warrants 
that  Sublandlord  is  a non-profit,  public  benefit  corporation,  and  an  instrumentality  of  the  State  of 
California  and  the  City  and  County  of  San  Francisco,  and  that  he  or  she  has  the  right  and 
authority  to  execute  this  Sublease.  If  Subtenant  signs  as  a corporation,  a partnership  or  a limited 
liability  company,  each  of  the  persons  executing  this  Sublease  on  behalf  of  Subtenant  does 
hereby  covenant  and  warrant  that  Subtenant  is  a duly  authorized  and  existing  entity,  that 
Subtenant  has  and  is  qualified  to  do  business  in  California,  that  Subtenant  has  full  right  and 
authority  to  enter  into  this  Sublease,  and  that  each  and  all  of  the  persons  signing  on  behalf  of 
Subtenant  are  authorized  to  do  so.  Upon  Sublandlord’s  request,  Subtenant  shall  provide 
Sublandlord  with  evidence  reasonably  satisfactory  to  Sublandlord  confirming  the  foregoing 
representations  and  warranties.  Without  limiting  the  generality  of  the  foregoing,  Subtenant 
represents  and  warrants  that  it  has  full  power  to  make  the  waivers  and  releases  , indemnities  and 
the  disclosure  set  forth  herein,  and  that  it  has  received  independent  legal  advice  from  its  attorney 
as  to  the  advisability  of  entering  into  a sublease  containing  those  provisions  and  their  legal  effect. 

21.6.  Joint  and  Several  Obligations.  The  word  "Subtenant"  as  used  herein  shall 
include  the  plural  as  well  as  the  singular.  If  there  is  more  than  one  Subtenant,  the  obligations  and 
liabilities  under  this  Sublease  imposed  on  Subtenant  shall  be  joint  and  several. 

21.7.  Interpretation  of  Sublease.  The  captions  preceding  the  articles  and  sections  of 
this  Sublease  and  in  the  table  of  contents  have  been  inserted  for  convenience  of  reference  only 
and  such  captions  shall  in  no  way  define  or  limit  the  scope  or  intent  of  any  provision  of  this 
Sublease.  This  Sublease  has  been  negotiated  at  arm's  length  and  between  persons  sophisticated 
and  knowledgeable  in  the  matters  dealt  with  herein  and  shall  be  interpreted  to  achieve  the  intents 
and  purposes  of  the  Parties,  without  any  presumption  against  the  party  responsible  for  drafting 
any  part  of  this  Sublease.  Provisions  in  this  Sublease  relating  to  number  of  days  shall  be  calendar 
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days,  unless  otherwise  specified,  provided  that  if  the  last  day  of  any  period  to  give  notice,  reply  to 
a notice  or  to  undertake  any  other  action  occurs  on  a Saturday,  Sunday  or  a bank  or  City  of  San 
Francisco  holiday,  then  the  last  day  for  undertaking  the  action  or  giving  or  replying  to  the  notice 
shall  be  the  next  succeeding  business  day.  Use  of  the  word  "including"  or  similar  words  shall  not 
be  construed  to  limit  any  general  term,  statement  or  other  matter  in  this  Sublease,  whether  or  not 
language  of  non-limitation,  such  as  "without  limitation"  or  similar  words,  are  used.  Unless 
otherwise  provided  herein,  whenever  the  consent  of  Sublandlord  is  required  to  be  obtained  by 
Subtenant  hereunder,  Sublandlord  may  give  or  withhold  such  consent  in  its  sole  and  absolute 
discretion. 

21.8.  Successors  and  Assigns.  Subject  to  the  provisions  of  Section  13,  the  terms, 
covenants  and  conditions  contained  in  this  Sublease  shall  bind  and  inure  to  the  benefit  of 
Sublandlord  and  Subtenant  and,  except  as  otherwise  provided  herein,  their  personal 
representatives  and  successors  and  assigns;  provided,  however,  that  upon  any  transfer  by 
Sublandlord  (or  by  any  subsequent  Sublandlord)  of  its  interest  in  the  Premises  as  lessee, 
including  any  transfer  by  operation  of  Law,  Sublandlord  (or  any  subsequent  Sublandlord)  shall  be 
relieved  from  all  subsequent  obligations  and  liabilities  arising  under  this  Sublease  subsequent  to 
such  transfer. 

21.9.  Brokers.  Neither  party  has  had  any  contact  or  dealings  regarding  the  leasing  of 
the  Premises,  or  any  communication  in  connection  therewith,  through  any  licensed  real  estate 
broker  or  other  person  who  could  claim  a right  to  a commission  or  finder's  fee  in  connection  with 
the  Sublease  contemplated  herein.  In  the  event  that  any  broker  or  finder  perfects  a claim  for  a 
commission  or  finder's  fee  based  upon  any  such  contact,  dealings  or  communication,  the  party 
through  whom  the  broker  or  finder  makes  a claim  shall  be  responsible  for  such  commission  or 
fee  and  shall  Indemnify  the  other  party  from  any  and  all  Losses  incurred  by  the  indemnified  party 
in  defending  against  the  same.  The  provisions  of  this  Section  shall  survive  any  termination  of 
this  Sublease. 

21.10.  Severability.  If  any  provision  of  this  Sublease  or  the  application  thereof  to  any 
person,  entity  or  circumstance  shall,  to  any  extent,  be  invalid  or  unenforceable,  the  remainder  of 
this  Sublease,  or  the  application  of  such  provision  to  persons,  entities  or  circumstances  other  than 
those  as  to  which  it  is  invalid  or  unenforceable,  shall  not  be  affected  thereby,  and. each  other 
provision  of  this  Sublease  shall  be  valid  and  be  enforceable  to  the  fullest  extent  permitted  by 
Law. 


21.11.  Governing  Law.  This  Sublease  shall  be  construed  and  enforced  in  accordance 
with  the  Laws  of  the  State  of  California. 

21.12.  Entire  Agreement.  This  instrument  (including  the  exhibits  hereto,  which  are 
made  a part  of  this  Sublease)  contains  the  entire  agreement  between  the  Parties  regarding  the 
interim  subleasing  of  the  Premises  and  supersedes  all  prior  written  or  oral  negotiations, 
discussions,  understandings  and  agreements  with  respect  thereto.  The  Parties  further  intend  that 
this  Sublease  shall  constitute  the  complete  and  exclusive  statement  of  its  terms  and  that  no 
extrinsic  evidence  whatsoever  (including  prior  drafts  of  this  Sublease  and  any  changes  therefrom) 
may  be  introduced  in  any  judicial,  administrative  or  other  legal  proceeding  involving  this 
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Sublease.  Subtenant  hereby  acknowledges  that  neither  Sublandlord  nor  Sublandlord's  Agents 
have  made  any  representations  or  warranties  with  respect  to  the  Premises  or  this  Sublease  except 
as  expressly  set  forth  herein,  and  no  rights,  easements  or  licenses  are  or  shall  be  acquired  by 
Subtenant  by  implication  or  otherwise  unless  expressly  set  forth  herein. 

21.13.  Attorneys'  Fees.  In  the  event  that  either  Sublandlord  or  Subtenant  fails  to 
perform  any  of  its  obligations  under  this  Sublease  or  in  the  event  a dispute  arises  concerning  the 
meaning  or  interpretation  of  any  provision  of  this  Sublease,  the  defaulting  party  or  the  party  not 
prevailing  in  such  dispute,  as  the  case  may  be,  shall  pay  any  and  all  costs  and  expenses  incurred 
by  the  other  party  in  enforcing  or  establishing  its  rights  hereunder  (whether  or  not  such  action  is 
prosecuted  to  judgment),  including,  without  limitation,  court  costs  and  reasonable  attorneys'  fees. 

21.14.  Time  of  Essence.  Time  is  of  the  essence  with  respect  to  all  provisions  of  this 
Sublease  in  which  a definite  time  for  performance  is  specified. 

21.15.  Cumulative  Remedies.  All  rights  and  remedies  of  either  party  hereto  set  forth  in 
this  Sublease  shall  be  cumulative,  except  as  may  otherwise  be  provided  herein. 

21.16.  Survival  of  Indemnities.  Termination  of  this  Sublease  shall  not  affect  the  right 
of  either  party  to  enforce  any  and  all  indemnities  and  representations  and  warranties  given  or 
made  to  the  other  party  under  this  Sublease,  nor  shall  it  affect  any  provision  of  this  Sublease  that 
expressly  states  it  shall  survive  termination  hereof. 

21.17.  Relationship  of  Parties.  Sublandlord  is  not,  and  none  of  the  provisions  in  this 
Sublease  shall  be  deemed  to  render  Sublandlord,  a partner  in  Subtenant's  business,  or  joint 
venturer  or  member  in  any  joint  enterprise  with  Subtenant.  This  Sublease  is  not  intended  nor 
shall  it  be  construed  to  create  any  third  party  beneficiary  rights  in  any  third  party,  unless 
otherwise  expressly  provided.  The  granting  of  this  Sublease  by  Sublandlord  does  not  constitute 
authorization  or  approval  by  Sublandlord  of  any  activity  conducted  by  Subtenant  on,  in  or 
relating  to  the  Premises. 

21.18.  Recording.  Subtenant  agrees  that  it  shall  not  record  this  Sublease  nor  any-- 
memorandum  or  short  form  hereof  in  the  official  records  of  any  county  without  the  consent  of 
Sublandlord. 

21.19.  Non-Liability  of  Indemnified  Parties’  officials,  employees  and  Agents.  No 

elective  or  appointive  board,  commission,  member,  officer  or  employee  of  any  of  the 
Indemnified  Parties  shall  be  personally  liable  to  Subtenant  or  its  successors  and  assigns  in  the 
event  of  any  default  or  breach  by  Sublandlord  or  for  any  amount  which  may  become  due  to 
Subtenant  or  its  successors  and  assigns,  or  for  any  obligation  of  Sublandlord  under  this 
Agreement. 

2 1 .20.  Counterparts.  This  Sublease  may  be  executed  in  two  or  more  counterparts,  each 
of  which  shall  be  deemed  an  original,  but  all  of  which  taken  together  shall  constitute  one  and  the 
same  instrument. 
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21.21.  Master  Landlord’s  Consent.  This  Sublease  is  expressly  conditioned  upon 
receipt  of  the  written  consent  of  Master  Landlord 

21.22.  Consent  by  Sublandlord.  Where  consent  of  Sublandlord  is  required  hereunder, 
Subtenant  may  rely  on  any  written  consent  granted  by  Sublandlord’s  Executive  Director  or  her 
designee. 

22.  SPECIAL  PROVISIONS 

22.1.  Signs.  Subtenant  agrees  that  it  will  not  erect  or  maintain,  or  permit  to  be  erected 
or  maintained,  any  signs,  notices  or  graphics  upon  or  about  the  Premises,  without  Sublandlord's 
and  Master  Landlord's  prior  written  consent,  which  Sublandlord  and  Master  Landlord  may  grant 
or  withhold  in  their  sole  and  absolute  discretion. 

22.2.  Prevailing  Wages.  With  respect  to  the  construction  of  the  Approved  Work  or 
any  Alterations,  any  employee  performing  services  for  Subtenant  shall  be  paid  not  less  than  the 
highest  prevailing  rate  of  wages  as  required  by  Section  A7.204  of  the  City  and  County  of  San 
Francisco  Charter  and  Sections  6.33  through  6.45  of  the  San  Francisco  Administrative  Code, 
shall  be  subject  to  the  same  hours  and  working  conditions,  and  shall  receive  the  same  benefits  as 
in  each  case  are  provided  for  similar  work  performed  in  San  Francisco,  California. 

22.3.  Public  Transit  Information.  Subtenant  shall  establish  and  carry  on  during  the 
Term  a program  to  encourage  maximum  use  of  public  transportation  by  personnel  of  Subtenant 
employed  on  the  Premises,  including,  without  limitation,  the  distribution  to  such  employees  of 
written  materials  explaining  the  convenience  and  availability  of  public  transportation  facilities 
adjacent  or  proximate  to  the  Building  and  encouraging  use  of  such  facilities,  all  at  Subtenant's 
sole  expense. 

22.4.  Non-Discrimination  in  City  Contracts  and  Benefits  Ordinance. 

(a)  Covenant  Not  to  Discriminate.  In  the  performance  of  this  Sublease, 
Subtenant  covenants  and  agrees  not  to  discriminate  on  the  basis  of  the  fact  or  perception-of-a 
person’s  race,  color,  creed,  religion,  national  origin,  ancestry,  age,  sex,  sexual  orientation,  gender 
identity,  domestic  partner  status,  marital  status,  disability  or  Acquired  Immune  Deficiency 
Syndrome  or  HIV  status  (AIDS/HIV  status)  against  any  employee  of,  any  City  employee  working 
with,  or  applicant  for  employment  with  Subtenant,  in  any  of  Subtenant’s  operations  within  the 
United  States,  or  against  any  person  seeking  accommodations,  advantages,  facilities,  privileges, 
services,  or  membership  in  all  business,  social,  or  other  establishments  or  organizations  operated 
by  Subtenant. 


(b)  Sub-Subleases  and  Other  Subcontracts.  Subtenant  shall  include  in  all  sub- 
subleases and  other  subcontracts  relating  to  the  Premises  a non-discrimination  clause  applicable 
to  such  sub-subtenant  or  other  subcontractor  in  substantially  the  form  of  subsection  (a)  above.  In 
addition,  Subtenant  shall  incorporate  by  reference  in  all  sub-subleases  and  other  subcontracts  the 
provisions  of  Sections  12B.2(a),  12B.2(c)-(k),  and  12C.3  of  the  San  Francisco  Administrative 
Code  and  shall  require  all  sub-subtenants  and  other  subcontractors  to  comply  with  such 
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provisions.  Subtenant’s  failure  to  comply  with  the  obligations  in  this  subsection  shall  constitute 
a material  breach  of  this  Sublease. 

(c)  Non-Discrimination  in  Benefits.  Subtenant  does  not  as  of  the  date  of  this 
Sublease  and  will  not  during  the  Term,  in  any  of  its  operations  in  San  Francisco  or  elsewhere 
within  the  United  States,  discriminate  in  the  provision  of  bereavement  leave,  family  medical 
leave,  health  benefits,  membership  or  membership  discounts,  moving  expenses,  pension  and 
retirement  benefits  or  travel  benefits,  as  well  as  any  benefits  other  than  the  benefits  specified 
above,  between  employees  with  domestic  partners  and  employees  with  spouses,  and/or  between 
the  domestic  partners  and  spouses  of  such  employees,  where  the  domestic  partnership  has  been 
registered  with  a governmental  entity  pursuant  to  state  or  local  law  authorizing  such  registration, 
subject  to  the  conditions  set  forth  in  Section  12B.2(b)  of  the  San  Francisco  Administrative  Code. 

(d)  Incorporation  of  Administrative  Code  Provisions  by  Reference.  The 
provisions  of  Chapters  12B  and  12C  of  the  San  Francisco  Administrative  Code  relating  to  non- 
discrimination by  parties  contracting  for  the  Sublease  of  City  property  are  incorporated  in  this 
Section  by  reference  and  made  a part  of  this  Agreement  as  though  fully  set  forth  herein. 

Subtenant  shall  comply  fully  with  and  be  bound  by  all  of  the  provisions  that  apply  to  this 
Sublease  under  such  Chapters  of  the  Administrative  Code,  including  but  not  limited  to  the 
remedies  provided  in  such  Chapters.  Without  limiting  the  foregoing,  Subtenant  understands  that 
pursuant  to  Section  12B.2(h)  of  the  San  Francisco  Administrative  Code,  a penalty  of  $50  for  each 
person  for  each  calendar  day  during  which  such  person  was  discriminated  against  in  violation  of 
the  provisions  of  this  Sublease  may  be  assessed  against  Subtenant  and/or  deducted  from  any 
payments  due  Subtenant. 

22.5.  No  Relocation  Assistance;  Waiver  of  Claims.  Subtenant  acknowledges  that  it 
will  not  be  a displaced  person  at  the  time  this  Sublease  is  terminated  or  expires  by  its  own  terms, 
and  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES  forever  any  and  all  Claims 
against,  and  covenants  not  to  sue,  Sublandlord,  its  departments,  commissions,  officers,  directors 
and  employees,  and  all  persons  acting  by,  through  or  under  each  of  them,  under  any  laws, 
including,  without  limitation,  any  and  all  claims  for  relocation  benefits  or  assistance  from 
Sublandlord  under  federal  and  state  relocation  assistance  laws  (including,  but  not  limited  to, 
California  Government  Code  Section  7260  et  seq.'),  except  as  otherwise  specifically  provided  in 
this  Sublease  with  respect  to  a Taking. 

22.6.  MacBride  Principles  - Northern  Ireland.  The  City  and  County  of  San 
Francisco  urges  companies  doing  business  in  Northern  Ireland  to  move  toward  resolving 
employment  inequities  and  encourages  then  to  abide  by  the  MacBride  Principles  as  expressed  in 
San  Francisco  Administrative  Code  Section  12F.1,  et  seq.  The  City  and  County  of  San  Francisco 
also  urges  San  Francisco  companies  to  do  business  with  corporations  that  abide  by  the  MacBride 
Principles.  Subtenant  acknowledges  that  it  has  read  and  understands  the  above  statement  of  the 
City  and  County  of  San  Francisco  concerning  doing  business  in  Northern  Ireland. 
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22.7.  Tropical  Hardwood  Ban.  The  City  and  County  of  San  Francisco  urges 
companies  not  to  import,  purchase,  obtain  or  use  for  any  purpose,  any  tropical  hardwood  or 
tropical  hardwood  product. 

22.8.  Conflicts  of  Interest.  Subtenant  states  that  it  is  familiar  with  the  provisions  of 
Section  8.105  and  8.106  of  the  San  Francisco  Charter  and  certifies  that  it  knows  of  no  facts 
which  would  constitute  a violation  of  such  provisions.  Subtenant  further  certifies  that  it  has 
made  a complete  disclosure  to  the  Sublandlord  of  all  facts  bearing  on  any  possible  interests, 
direct  or  indirect,  which  Subtenant  believes  any  officer  or  employee  of  the  Sublandlord  presently 
has  or  will  have  in  this  Sublease  or  in  the  performance  thereof  or  in  any  portion  of  the  profits 
thereof.  Willful  failure  by  Subtenant  to  make  such  disclosure,  if  any,  shall  constitute  grounds  for 
the  Sublandlord's  termination  and  cancellation  of  this  Sublease. 

22.9.  Charter  Provisions.  This  Sublease  is  governed  by  and  subject  to  the  provisions 
of  the  Charter  of  the  City  and  County  of  San  Francisco. 

22.10.  Prohibition  of  Tobacco  Advertising.  Subtenant  acknowledges  and  agrees  that 
no  advertising  of  cigarettes  or  tobacco  products  is  allowed  on  any  real  property  owned  by  or 
under  the  control  of  the  Sublandlord,  including  the  Premises  and  the  Property.  This  prohibition 
includes  the  placement  of  the  name  of  a company  producing  selling  or  distributing  cigarettes  or 
tobacco  products  or  the  name  of  any  cigarette  or  tobacco  product  in  any  promotion  of  any  event 
or  product.  This  prohibition  does  not  apply  to  any  advertisement  sponsored  by  a state,  local  or 
nonprofit  entity  designed  to  communication  the  health  hazards  of  cigarettes  and  tobacco  products 
or  to  encourage  people  not  to  smoke  or  to  stop  smoking. 

Sublandlord  and  Subtenant  have  executed  this  Sublease  in  duplicate  as  of  the  date  first 
written  above. 


SUBTENANT: 

CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
a municipal  corporation 


By:  

Its : Director  of  Property 

SUBLANDLORD: 

THE  TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY 

By: 

Its:  Executive  Director 


Approved  as  to  Form: 
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Deputy  City  Attorney 

Approved: 


Base  Conversion  Manager 
U.S.  Navy 

Engineering  Field  Activities  West 
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To:  London  Breed 

Mayor’s  Office 
Development  Specialist 
Treasure  Island  Project 
phone:  415-274-0665  fax:415-274-0299 


ra is 

AUG  3 0 


From:  Ralph  Schoenstein 

San  Francisco  Police  Department 
Planning  Division 

phone:  415-553-9176  fax:415-553-1104 


Date:  08/25/2000 


Subject:  Response  to  Treasure  Island  Sublease:  Police  Academy 

Issues:  Improvements  regarding  buildings:  402,  461,  462,  463,  and  497 


In  response  to  the  July  1 9,  2000  letter  generated  by  Annemarie  Conroy  the  following 
information  was  requested.  The  question  was: 


Item  #3  Improvements:  Please  provide  a list  of  improvements  that  your 
Department  has  previously  made  to  the  premises,  and  a list  of  additional 
improvements  that  your  Department  plans  to  complete. 


The  buildings  will  be  phased  into  use  and  occupancy  as  repairs  and  alterations  are 
completed.  The  first  priority  of  the  police  department  is  to  restore  buildings  497  and 
402  as  soon  as  possible  to  meet  the  needs  of  the  Police  Academy.  — 

All  the  buildings  will  be  used  as  originally  intended.  Some  modifications  will  be  done  to 
bring  the  buildings  up  to  the  Uniform  Building  Code,  Uniform  Electrical  Code,  Fire  Code, 
and  American  with  Disabilities  Act  (ADA).  All  alterations  will  have  plans  drawn  and 
approved  before  any  construction  is  done. 

On  08/16/2000,  I delivered  two  copies  of  the  anticipated  floor  plans  of  Buildings  402, 

461 , and  one  copy  of  the  engineering  plans  for  the  heating  system  in  Building  402  to 
Robert  Mahoney.  Copies  of  the  plans  were  to  be  forwarded  to  you.  These  plans  are 
subject  to  change  depending  upon  the  equipment  that  may  be  required  for  training  and 
the  type  of  training  classes.  Peace  Officer  Standards  and  Training  (POST)  is  regulated 
by  the  State  of  California  and  sets  the  guidelines  for  training  and  equipment.  Additional 
Engineering  plans  for  the  structural  seismic  upgrade  of  building  402  and  architectural 
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plans  for  the  Americans  with  Disabilities  Act  (ADA)  will  be  forwarded  to  your  office  when 
completed. 

The  following  San  Francisco  Department  agencies  have  been  consulted  and  are  in  the 
process  of  developing  architectural  and  engineering  plans  when  needed: 

Charles  Camilleri,  Assistant  Superintendent,  Department  of  Building  Repair 

Maurice  Chee,  Bureau  of  Engineering 

Cornelius  Murphy,  Dept.  Building  Repair 

Eric  Deggendorfer,  Dept.  Building  Repair,  electrical  supervisor 

Valentin  Gheorghita,  Bureau  of  Engineering,  mechanical  section 

Richard  Donovan,  Bureau  of  Building  Repair,  plumbing  supervisor 

Diane  Cuyle,  Occupational  Safety  & Health  (OSH) 

James  Sundfors,  Dept.  Building  Repair,  Building  and  Grounds  Maintenance 
Superintendent 

Patrick  Stranahan,  San  Francisco  Fire  Department,  Division  of  Fire  Prevention  & 
Investigation 

Neil  Friedman,  San  Francisco  Building  Inspector 

David  Gogna,  San  Francisco  Building  Inspector,  ADA  coordinator 

David  Green,  San  Francisco  Electrical  Inspector 


Building  use,  alterations  and  repairs 


Building  497,  Ship  Shape 

Use:  To  be  used  as  a classroom  and  physical  conditioning  for  law  enforcement 

personal.  Not  open  to  public  access. 

Alterations:  No  structural  changes  are  to  be  made.  The  building  will  be  used  as  it  is 
designed. 


Improvements  previously  made: 

• Installed  a new  water  heater. 

• Repaired  damaged  exterior  doors. 

• Patched  leaking  roof. 

• Repaired  plumbing  problems  with  sinks  and  toilets. 

Improvements  planned  to  be  made: 

• Cosmetic  repairs;  new  carpets,  patch  and  painting  the  walls,  repair  the 
existing  heating  system. 

• Plumbing:  install  water  meter  and  video  survey  the  sewer  waste  lines 
as  per  the  Public  Utilities  Commission,  Chuck  Swanson. 

• Install  a direct  dial  fire  alarm  and  burglar  alarm  system.  Fire  alarm 
system  will  conform  to  the  current  fire  code  and  will  be  inspect  by  the 
SFFD. 


Page  3 of  5 


• Miscellaneous  code  upgrades  required  by  the  Electrical  and  Building 
Inspectors  shall  be  done. 

Building  402,  Gym 

Use:  To  be  used  as  a physical  training  center  for  the  Academy,  office  rooms 

and  computer  training  rooms.  At  this  time  rooms;106,  107,  and  #125  will 
be  used  as  computer  training  rooms. 

Public  access  to  rooms;  101,  102,  103,  104,  105,  108,  and  109.  Refer  to 
floor  plans  submitted  on  08/16/2000,  for  specific  details. 

The  Academy  staff  will  outline  the  time  frame  when  the  gymnasium  will  be 
open  to  the  public. 

Improvements  previously  made: 

• Patched  leaking  roof  at  the  lobby  area. 

• Removed  asbestos  in  rooms:  101,  102,  103,  104,  110,  111,  and  112. 

• Removed  three  saunas  from  rooms  116,  117,  and  1 25. 

• Removed  the  entire  steam  boiler,  air  handlers,  and  heating  fans  from 
rooms;  1 05,  1 1 1 , 1 06,  1 07,  1 08,  and  1 09. 

Improvements  planned  to  be  made: 

• ADA  requirements  for  restrooms;  101,  104  and  site  survey  of  assigned 
parking  stalls  for  ADA.  Glenn  Hunt,  Bureau  of  Architecture,  is 
developing  the  plans.  I will  submit  the  plans  to  your  office  when  they 
are  complete. 

• Dept,  of  Engineering  and  Dept.  Public  Works  are  developing  the  plans 
for  the  seismic  retrofitting  of  rooms;  105,  106,  and  109.  I will  submit 
the  plans  to  your  office  when  they  are  complete. 

• Install  a new  gas  supply  line  and  meter  (none  exist)  for  the  conversion 
of  the  heating  system  from  steam  to  gas  heat. 

• Plumbing  install  water  meter  (none  exists)  and  video  survey  the  sewer 
waste  lines  as  per  the  Public  Utilities  Commission,  Chuck  Swanson. 

• Install  a direct  dial  fire  alarm  and  burglar  alarm  system.  Fire  alarm 
system  will  conform  to  the  current  fire  code  and  will  be  inspected  by 
the  SFFD. 

• Install  an  electrical  meter. 

• Miscellaneous  code  upgrades  require  by  the  Electrical  and  Building 
Inspectors  shall  be  done. 

• Inspect  the  entire  roof  for  any  defects,  clean  gutters,  and  clear  all 
downspouts  to  prevent  any  water  damage  to  the  structure. 

Work  in  progress: 

• Department  of  Public  Works,  Bureau  of  Building  Repair,  are  currently 
ordering  the  new  gas  supplied  heating  system.  Bureau  of  Engineering 
supplied  the  engineered  drawings,  which,  were  delivered  to  Robert 
Mahoney  and  London  Breed. 
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Building  461.  Austin  Hall 


Use:  To  be  used  as  a training  center.  Rooms  100  (auditorium)  and  142 

(restroom)  will  be  open  to  the  general  public  as  well  as  some  offices  on 
the  first  floor  area.  No  major  structural  work  is  required. 


»> 


Improvements  previously  made: 

• None 

Improvements  planned  to  be  made: 

• ADA  requirements  for  first  floor  restrooms,  auditorium,  and  site  survey 
of  assigned  parking  stalls  for  ADA.  Glenn  Hunt,  Bureau  of 
Architecture,  is  developing  the  plans.  I will  submit  the  plans  to  your 
office  when  they  are  complete. 

• Install  a new  gas  supply  line  and  meter  (none  exist)  for  the  conversion 
of  the  heating  system  from  steam  to  gas  heat. 

• Install  a new  heating  system.  Plans  to  be  developed  by  the  Bureau  of 
Engineering. 

• Plumbing:  install  water  meter  (none  exists)  and  video  survey  the  sewer 
waste  lines  as  per  the  Public  Utilities  Commission,  Chuck  Swanson. 

• Install  a direct  dial  fire  alarm  and  burglar  alarm  system.  Fire  alarm 
system  will  conform  to  the  current  fire  code  and  will  be  inspect  by  the 
SFFD. 

• Install  an  electrical  meter. 

• Inspect  the  entire  roof  for  any  defects,  clean  gutters,  and  clear  all 
downspouts  to  prevent  any  water  damage  to  the  structure. 

• Miscellaneous  code  upgrades  required  by  the  Electrical  and  Building 
Inspectors  shall  be  done. 

Work  in  progress: 

• No  work  is  in  progress. 


Building  462  and  463 

Use:  Buildings  will  be  secured  and  used,  as  storage  area  until  the  use  is 

determined.  No  alterations  and  repairs  will  be  made  at  this  time. 


Improvements  previously  made: 

• None 

Improvements  planned  to  be  made: 

• Inspect  the  entire  roof  for  any  defects,  clean  gutters,  and  clear  all 
downspouts  to  prevent  any  water  damage  to  the  structure. 
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Work  in  progress: 

• No  work  is  in  progress. 


Once  the  plans  are  completed  and  approved  by  our  various  building  inspectors  I will 
submit  the  plans  to  your  office  for  your  approval.  Please  feel  free  to  contact  me  if  you 
have  any  questions  regarding  the  construction  schedule  and  plans. 


Thank  you,  . 

c 

Ralph  Schoenstein 


* 
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San  Francisco  Police  Department 


Memorandum 


APPROVED 


To: 

From: 

Date: 

Subject: 


Deputy  Chief  William  Welch,  Administration  Bureau 

Lieutenant  Richard  Parry,  Administration  Bureau  □ 

Thursday,  August  23,  2000 

Treasure  Island  Academy  Management  Plan 


□ 

□ 

□ 


Issue: 


Treasure  Island  Academy  Management  Plan 
Discussion: 

The  San  Francisco  Police  Academy  is  preparing  to  establish  our  Regional  Training 
Center  at  the  described  properties  located  on  Treasure  Island.  Our  operation  includes  the 
training  of  basic  recruit  officers,  Continuing  Professional  Education  for  law  enforcement 
personnel  and  perishable  skills  program.  As  our  members  operate  on  a 24  hours,  seven 
days  a week  schedule  training  will  take  place  between  the  hours  of  6 am  to  10pm 
Monday  through  Saturday.  Our  current  firearm  and  emergency  vehicle  operation 
programs  will  continue  to  be  operated  on  off  site  locations. 

Basic  recruit  officer  training  currently  consists  of  approximately  200  San  Francisco 
candidates  annually  (5  classes  of  40)  with  additional  regional  classes  scheduled  as 
needed.  These  classes  will  commence  after  the  Austin  Hall  renovation  is  completed. 

The  perishable  skills  program  will  be  operated  on  a weekly  basis  Monday  through 
Friday  with  one  or  two  classes  of  40  students,  as  need  dictates.  This  training  consists  of 
classroom  learning,  simulator  training,  arrest  and  control  techniques,  first  responder 
medical  training  and  vehicle  stop  activities.  The  exercises  will  be  spread  throughout 
the  listed  training  sites.  The  pilot  program  is  scheduled  to  begin  in  November  of  2000. 
Full  operation  to  start  in  January  2001  provided  the  gymnasium  and  ship  shape 
buildings  (402  and  497)  are  ready  for  occupancy. 
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The  in  service  training  activities  offered  are  listed  in  the  course  catalog  attached  to  this 
plan.  These  classes  will  be  offered  during  the  hours  of  operation  listed  above  and  will 
utilize  Austin  Hall,  the  gymnasium  and  ship  shape  buildings. 

It  is  estimated  that  full  operation  would  bring  between  200  and  300  vehicles  to  the 
Island  a day.  This  would  include  student,  staff  and  department  vehicles.  Maintenance, 
custodial  and  repair  activities  will  be  provided  by  city  contracts  as  negotiated  by  the 
police  department  planning  division.  At  this  time  the  only  hazardous  chemical  activity 
use  would  be  confined  to  the  “gas  room”  during  chemical  agent  training.  This  is  a 
controlled  activity,  which  includes  a clean  up  operation  to  render  the  site  safe  and 
clean. 

The  academy  will  make  the  gymnasium  and  Austin  Hall  auditorium  available  to  the 
Island  community  when  not  in  use  for  training  activities.  The  policy  would  be 
consistent  with  community  room  use  at  all  district  stations. 


Recommendations: 


Notes 


TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
City  and  County  of  San  Francisco 


Agenda  Item  No.  13 


October  11,  2000 


Subject:  Resolution  approving  a sublease  with  the  San  Francisco  Fire 

Department  for  use  of  the  Fire  Training  Facility  on  Treasure 
Island. 

Staff  Contact:  London  Breed,  Development  Specialist  274-0665 


SUMMARY  OF  PROPOSED  ACTION 

The  staff  is  requesting  the  Authority  to  adopt  a resolution  to  enter  into  a sublease  with  the 
City  and  County  of  San  Francisco  acting  by  and  through  the  Director  of  Property  on 
behalf  of  the  San  Francisco  Fire  Department  for  use  of  the  Fire  Training  Facility. 

DISCUSSION 

In  September  1996,  the  City  of  San  Francisco  entered  into  a license  and  subsequent  lease 
with  the  United  States  Navy  for  the  use  of  the  Fire  Training  Facility.  At  that  time,  the 
City  was  serving  as  the  Local  Reuse  Authority  (the  “LRA”)  with  regard  to  activities  on 
the  Base.  However,  since  the  time  when  the  agreements  were  signed,  the  California  State 
Legislature  passed  the  Treasure  Island  Conversion  Act  (1997)  designating  the  Treasure 
Island  Development  Authority  as  the  LRA  for  the  Base  and  as  the  trustee  for  those 
portions  of  the  Base  subject  to  the  Tidelands  Trust. 

As  the  designated  LRA  responsible  for  the  integration  of  Treasure  Island  into  the  City'" 
and  County  of  San  Francisco,  it  is  important  that  the  Navy’s  Property  disposition 
continue  be  coordinated  with  the  Authority’s  long  term  development  plans.  To 
accomplish  this  goal,  the  rights  of  the  City  and  County  of  San  Francisco  under  the 
existing  master  lease  will  be  terminated  and  transferred  to  the  Authority.  Concurrent 
with  the  master  lease,  we  would  execute  a sublease  between  the  Authority  and  the  City, 
acting  by  and  through  the  Director  of  Property  on  behalf  of  the  Fire  Department,  for  the 
fire  training  facility. 

The  proposed  sublease  would  be  a triple  net  lease  with  a five-year  term  effective  July  1 , 
2000.  The  SFFD  shall  pay  rent  in  the  amount  of  $ 1 .6  million  per  year  plus  Navy 
common  area  maintenance  (“CAM”)  charges  and  landscaping.  This  rental  rate  was 
determined  by  an  appraisal  of  the  property. 


The  permitted  use  would  be  to  conduct  fire  training  and  other  related  actives  for  the 
purpose  of  training  fire  fighters  and  for  no  other  purposes.  The  SFPD,  has  at  the  request 
of  the  Authority,  submitted  a management  plan,  emergency/contingency  plan  and 
improvements  to  the  facility  to  be  used  as  exhibits  to  the  sublease. 

RECOMMENDATION 

Staff  recommends  the  Authority  enter  into  a sublease  with  the  City  and  County  of  San 
Francisco  acting  by  and  through  the  Director  of  Property  on  behalf  of  the  San  Francisco 
Fire  Department  for  the  Fire  Training  Facility  pending  approval  from  the  Board  of 
Supervisors. 

EXHIBITS 


Draft  Sublease 


FILE  NO. RESOLUTION  NO. 

[Fire  Training  Sublease] 

AUTHORIZING  THE  EXECUTIVE  DIRECTOR  TO  ENTER  INTO  A SUBLEASE  WITH  THE 
CITY  AND  COUNTY  OF  SAN  FRANCISCO  FOR  PROPERTY  ON  TREASURE  ISLAND 
GENERALLY  BOUND  BY  8th  STREET  TO  THE  SOUTH,  1 0th  STREET  TO  THE  NORTH,  M 
STREET  TO  THE  WEST,  AND  N STREET  TO  THE  EAST  FOR  USE  AS  A FIRE  TRAINING 
FACILITY,  WITH  ANNUAL  RENT  AT  $1 ,600,000  PER  YEAR. 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which  amended 
Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 
1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  Legislature  (i)  designated  the  Authority 
as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  former 
Naval  Station  Treasure  Island  (the  “Base"),  and  (ii),  with  respect  to  those  portions  of  the  Base 
which  are  subject  to  the  public  trust  for  commerce,  navigation  and  fisheries  (the  “Tidelands 
Trust”),  vested  in  the  Authority  the  authority  to  administer  the  Tidelands  Trust  as  to  such 
property;  and, 

WHEREAS,  The  Tidelands  Trust  prohibits  the  sale  of  Tidelands  Trust  property  into 
private  ownership,  generally  requires  that  Tidelands  Trust  property  be  accessible  to  the  public 
and  encourages  public  oriented  uses  of  trust  property  that,  among  other  things,  attract  people 
to  the  waterfront,  promote  public  recreation,  protect  habitat  and  preserve  open  space;  and, 

WHEREAS,  The  Board  of  Supervisors  approved  the  designation  of  the  Authority  as  a 
redevelopment  agency  with  powers  over  Treasure  Island  in  Resolution  No.  43-98,  dated 
February  6,  1998;  and 

WHEREAS,  Under  the  Act  and  the  Authority’s  Articles  of  Incorporation  and  Bylaws,  the 
Authority,  acting  by  and  through  its  Board  of  Directors  has  the  power,  subject  to  applicable 
laws,  to  sell,  lease,  exchange,  transfer,  convey  or  otherwise  grant  an  interest  in  or  right  to  use 
or  occupy  all  or  any  portion  of  the  real  property  located  on  the  Base;  and, 
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WHEREAS,  The  City  and  County  of  San  Francisco  (the  "City")  wishes  to  sublease 
certain  property  on  Treasure  Island  generally  bound  by  8th  Street  to  the  south,  10th  Street  to 
the  north,  M Street  to  the  west,  and  N Street  to  the  east  (collectively,  the  "Premises")  from  the 
Authority  for  use  as  a Fire  Training  Facility  for  the  City's  Fire  Department;  and, 

WHEREAS,  An  appraisal  of  the  Premises  indicates  that  the  fair  market  rental  value  of 
the  Premises  is  $1,600,000  per  year;  and, 

WHEREAS,  The  term  of  the  proposed  sublease  would  expire  on  May  31 , 2005,  unless 
sooner  terminated  pursuant  to  the  terms  of  the  sublease;  and, 

WHEREAS,  The  proposed  sublease  involves  the  reuse  of  existing  buildings  and 
facilities;  and 

WHEREAS,  On  November  3,  1997  the  Planning  Department  of  the  City  and  County  of 
San  Francisco  determined  that  such  interim  reuses  as  the  proposed  sublease  are 
categorically  exempt  under  the  California  Environmental  Quality  Act  (CEQA)  and  Sections 
15301,  15303,  15304(e),  and  15061(b)(3)  of  the  State  Guidelines;  and 

WHEREAS,  A copy  of  the  proposed  sublease  with  the  City  for  the  Fire  Training  Facility 
is  attached  to  this  Resolution  as  Exhibit  A;  now  therefore,  be  it 

RESOLVED:  That  the  Board  of  Directors  hereby  reaffirms  and  adopts  the  finding  of 
the  Planning  Department  of  the  City  and  County  of  San  Francisco  (the  "Planning 
Department")  that  the  interim  reuse  of  the  Premises  as  proposed  by  the  City  is  categorically 
exempt  under  CEQA  for  the  reasons  stated  in  the  Certificate  of  Determination  dated 
November  3,  1997  by  the  Planning  Department,  a copy  of  which  is  on  file  in  the  offices  of  the 
Authority. 

FURTHER  RESOLVED:  That  the  Board  of  Directors  hereby  authorizes  the  Executive 
Director  or  her  designee  to  enter  into  a sublease  with  the  City  and  County  of  San  Francisco 
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for  the  Premises  for  use  as  a Fire  Training  Facility  at  the  annual  rent  of  $1 ,600,000  per  year 
for  a term  not  to  exceed  May  31 , 2005. 

FURTHER  RESOLVED:  That  the  sublease  between  the  City  and  the  Authority  shall  be 
in  substantially  the  form  attached  hereto  as  Exhibit  A. 

FURTHER  RESOLVED:  That  the  Executive  Director  is  hereby  authorized  to  take  any 
and  all  actions  deemed  necessary  by  the  Executive  Director  in  consultation  with  the  City 
Attorney's  Office  to  carry  out  the  intent  of  this  resolution,  including  without  limitation,  the 
amendment  of  any  leases  with  the  Navy. 


CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors 
of  the  Authority  at  a properly  noticed  meeting  on  October  1 3,  2000. 


John  Elberling 
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TREASURE  ISLAND  SUBLEASE 


THIS  SUBLEASE  (the  "Sublease"),  dated  as  of , 2000,  is  by  and 

between  the  Treasure  Island  Development  Authority  (“Sublandlord”)  and  the  CITY  AND 
COUNTY  OF  SAN  FRANCSICO  ("Permittee"),  acting  by  and  through  its  Director  of  Property 
on  behalf  of  the  Fire  Department.  From  time  to  time,  Sublandlord  and  Subtenant  together  shall 
be  referred  to  herein  as  the  “Parties”. 

This  Sublease  is  made  with  reference  to  the  following  facts  and  circumstances: 

A.  Pursuant  to  that  certain  Police  Academy/Sheriff  Master  Lease  (the 
“MasterLease”),  by  and  between  the  Authority  and  the  Department  of  Navy  (the  “Navy”),  dated 
April  5,  1999,  a copy  of  which  is  attached  hereto  as  Exhibit  A,  the  Authority  has  the  right  to  use 
those  portions  of  Naval  Station  Treasure  Island  generally  bounded  by  8th  Street  to  the  south,  10th 
Street  to  the  north,  M Street  to  the  west,  and  N Street  to  the  east,  commonly  referred  to  as  the 
Fire  Training  Facility  and  more  particularly  shown  on  Exhibit  B hereto  (collectively,  the 
“Premises”) 

B.  Subtenant  desires  to  sublet  all  of  the  Premises  from  Sublandlord  and  Sublandlord 
is  willing  to  sublet  the  Premises  to  Subtenant  on  the  terms  and  conditions  contained  in  this 
Sublease. 


NOW  THEREFORE,  Sublandlord  and  Subtenant  hereby  agree  as  follows: 

1.  PREMISES 

1.1.  Subleased  Premises.  Subject  to  the  terms,  covenants  and  conditions  of  this 
Sublease,  Sublandlord  subleases  to  Subtenant  the  Premises,  including  the  improvements  thereon. 

1.2.  As  Is  Condition  of  Premises.  — 


(a)  Inspection  of  Premises.  Subtenant  represents  and  warrants  that  Subtenant 
has  conducted  a thorough  and  diligent  inspection  and  investigation,  either  independently  or 
through  its  officers,  directors,  employees,  agents,  affiliates,  subsidiaries,  licensees  and 
contractors  , and  their  respective  heirs,  legal  representatives,  successors  and  assigns,  and  each  of 
them,  (“Subtenant's  Agents”)  of  the  Premises  and  the  suitability  of  the  Premises  for  Subtenant's 
intended  use.  Subtenant  is  fully  aware  of  the  needs  of  its  operations  and  has  determined,  based 
solely  on  its  own  investigation,  that  the  Premises  are  useable  for  its  operations  and  intended  uses. 
As  part  of  its  inspection  of  the  Premises,  Subtenant  acknowledges  its  receipt  and  review  of  the 
Seismic  Report  referenced  in  Section  1.2(c)  below  and  the  Joint  Inspection  Report  referenced  in 
Section  6 of  the  Master  Lease. 

(b)  As  Is;  Disclaimer  of  Representations.  Subtenant  acknowledges  and 
agrees  that  the  Premises  are  being  subleased  and  accepted  in  their  "AS  IS,  WITH  ALLF  AULTS" 
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condition,  without  representation  or  warranty  of  any  kind,  and  subject  to  all  applicable  laws, 
statutes,  ordinances,  resolutions,  regulations,  proclamations,  orders  or  decrees  of  any  municipal, 
county,  state  or  federal  government  or  other  governmental  or  regulatory  authority  with 
jurisdiction  over  the  Premises,  or  any  portion  thereof,  whether  currently  in  effect  or  adopted  in 
the  future  and  whether  or  not  in  the  contemplation  of  the  Parties,  including  without  limitation  the 
orders  and  citations  of  any  regulatory  authority  with  jurisdiction  over  life  and  safety  issues 
concerning  the  Premises  governing  the  use,  occupancy,  management,  operation  and  possession 
of  the  Premises  (together,  “Laws”).  Without  limiting  the  foregoing,  this  Sublease  is  made 
subject  to  any  and  all  covenants,  conditions,  restrictions,  easements  and  other  title  matters 
affecting  the  Premises,  or  any  portion  thereof,  whether  or  not  of  record.  Subtenant  acknowledges 
and  agrees  that  neither  Sublandlord  nor  any  of  its  officers,  directors,  employees,  agents,  affiliates, 
subsidiaries,  licensees  and  contractors  , and  their  respective  heirs,  legal  representatives, 
successors  and  assigns  (“Sublandlord’s  Agents”)  have  made,  and  Sublandlord  hereby  disclaims, 
any  representations  or  warranties,  express  or  implied,  concerning  (i)  title  or  survey  matters 
affecting  the  Premises,  (ii)  the  physical,  geological,  seismological  or  environmental  condition  of 
the  Premises,  including,  without  limitation,  the  matters  described  in  the  Seismic  Report  (as 
defined  below)  (iii)  the  quality,  nature  or  adequacy  of  any  utilities  serving  the  Premises,  (iv)  the 
feasibility,  cost  or  legality  of  constructing  any  Alterations  on  the  Premises  if  required  for 
Subtenant's  use  and  permitted  under  this  Sublease,  (v)  the  safety  of  the  Premises,  whether  for  the 
use  of  Subtenant  or  any  other  person,  including  Subtenant’s  Agents  or  Subtenant’s  clients, 
customers,  vendors,  invitees,  guests,  members,  licensees,  assignees  or  sub-subtenants 
(“Subtenant’s  Invitees”),  or  (vi)  any  other  matter  whatsoever  relating  to  the  Premises  or  their  use, 
including,  without  limitation,  any  implied  warranties  of  merchantability  or  fitness  for  a particular 
purpose. 


Notwithstanding  the  foregoing,  Sublandlord  warrants  its  authority  to  enter  into 

this  Sublease. 


(c)  Seismic  Report  and  Structural  Report.  Without  limiting  Section  1.2 
(b)  above,  Subtenant  expressly  acknowledges  for  itself  and  Subtenant’s  Agents  that  it  received 
and  read  that  certain  report  dated  August  1995,  entitled  “ Treasure  Island  Reuse  Plan:  Physical 
Characteristics,  Building  and  Infrastructure  Conditions,  ” prepared  for  the  Office  of  Military 
Base  Conversion,  Department  of  City  Planning,  and  the  Redevelopment  Agency  of  the  City  and 
County  of  San  Francisco,  (the  “Seismic  Report”),  a copy  of  the  cover  page  of  which  is  attached 
hereto  as  Exhibit  C.  Subtenant  has  had  an  adequate  opportunity  to  review  the  Seismic  Report 
with  expert  consultants  of  its  own  choosing.  The  Seismic  Report,  among  other  matters,  describes 
the  conditions  of  the  soils  and  points  out  that  in  the  area  of  the  Property  where  the  Premises  are 
located,  an  earthquake  of  magnitude  7 or  greater  is  likely  to  cause  the  ground  under  and  around 
the  Premises  to  spread  laterally  to  a distance  of  ten  (10)  or  more  feet  and/or  result  in  other  risks. 

In  that  event,  there  is  a significant  risk  that  the  structures  or  improvements  located  on  or  about 
the  Premises,  may  fail  structurally  and  collapse. 
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. 2.  COMPLIANCE  WITH  MASTER  LEASE 

If 

2.1.  Incorporation  by  Reference.  All  of  the  terms  and  conditions  of  the  Master 
Lease  are  hereby  incorporated  by  reference  into  this  Sublease  as  if  fully  set  forth  herein. 

2.2.  Conflict.  If  any  of  the  provisions  of  this  Sublease  conflict  with  any  portion  of  the 
Master  Lease  as  incorporated  herein,  then  for  purposes  of  determining  the  rights  and  obligations 
of  the  Sublandlord  and  the  Subtenant  insofar  as  they  relate  to  one  another,  the  terms  of  this 
Sublease  shall  govern.  Any  specific  references  to  the  applicability  of  certain  provisions  of  the 
Master  Lease  to  Subtenant  shall  not  in  any  way  diminish  or  limit  the  effectiveness  of  Subtenant’s 
covenant  to  generally  comply  with  and  perform  Lessee’s  obligations  under  the  Master  Lease  as 
provided  in  Section  2.4  below. 

2.3.  Performance  of  Master  Landlord’s  Obligations.  Sublandlord  does  not  assume 
the  obligations  of  Master  Landlord  under  the  Master  Lease.  With  respect  to  work,  services, 
repairs,  restoration,  the  provision  of  utilities,  or  HVAC  services,  or  the  performance  of  any  other 
obligations  required  of  Master  Landlord  under  the  Master  Lease,  Sublandlord’s  sole  obligation 
with  respect  thereto  shall  be  to  request  the  same,  on  request  in  writing  by  Subtenant,  and  to  use 
reasonable  efforts  to  obtain  the  same  from  Master  Landlord.  Subtenant  shall  cooperate  with 
Sublandlord  as  may  be  required  to  obtain  from  Master  Landlord  any  such  work,  services,  repairs, 
repainting,  restoration,  the  provision  of  utilities,  or  HVAC  services,  or  the  performance  of  any  of 
Master  Landlord’s  obligations  under  the  Master  Lease. 

2.4.  Compliance  with  Master  Lease.  Subtenant  shall  not  do  or  permit  to  be  done 
anything  which  would  constitute  a violation  or  a breach  of  any  of  the  terms,  conditions  or 
provisions  of  the  Master  Lease  or  which  would  cause  the  Master  Lease  to  be  terminated  or 
forfeited  by  virtue  of  any  rights  of  termination  reserved  by  or  vested  in  the  Master  Landlord. 
Sublandlord  acknowledges  that  Subtenant’s  activities  permitted  hereunder  do  not  violate  the 
terms  of  the  Master  Lease. 

2.5.  Automatic  Termination.  If  the  Master  Lease  terminates  for  any  reason 
whatsoever,  this  Sublease  shall  automatically  terminate  and  the  Parties  shall  thereafter  be--- 
relieved  from  all  liabilities  and  obligations  under  this  Sublease,  except  for  liabilities  and 
obligations  which  expressly  survive  termination  of  this  Sublease.  Subtenant  acknowledges  and 
agrees  that  it  has  reviewed  the  Master  Lease,  is  aware  of  the  circumstances  upon  which  the 
Master  Lease  may  be  terminated  and  hereby  assumes  all  risks  associated  with  the  automatic 
termination  of  this  Sublease  because  of  the  termination  of  the  Master  Lease.  The  parties  hereby 
acknowledge  that  the  Master  Lease  is  currently  scheduled  to  terminate  on  April  4,  2004. 
Sublandlord  hereby  covenants  to  use  good  faith  efforts  to  seek  an  extension  of  the  Master  Lease 
or  other  acquisition  of  the  Premises  from  Master  Landlord  to  enable  the  parties  to  complete  the 
Term  of  this  Sublease.  Sublandlord  further  covenants  to  use  good  faith  efforts  to  obtain  Master 
Landlord’s  consent  to  this  Sublease. 

) 
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3.  TERM 

3.1.  Term  of  Sublease.  The  Premises  are  subleased  for  a term  (the  “Term”) 
commencing  on  the  date  which  is  the  later  of  the  date  upon  which  (i)  the  City’s  Mayor  and  Board 
of  Supervisors  shall  have  approved  the  transaction  contemplated  by  this  Sublease,  in  their 
respective  sole  and  absolute  discretion,  (ii)  Sublandlord’s  Commission  adopts  a resolution 
approving  this  Sublease,  (iii)  the  Parties  hereto  have  duly  executed  and  delivered  this  Sublease, 
and  (iv)  Master  Landlord  has  approved  this  Sublease  (collectively,  the  “Commencement  Date”) 
and  expiring  on  May  31,  2005  (the  “Expiration  Date”),  subject  to  Section  2.5  above  and  unless 
sooner  terminated  pursuant  to  the  terms  of  this  Sublease. 

3.2.  Effective  Date.  This  Sublease  shall  become  effective  on  the  Commencement 

Date. 

3.3  Early  Termination  Without  Cause.  Either  party  may  terminate  this  Sublease 
prior  to  the  Expiration  Date  by  giving  to  the  other  party  written  notice  of  intent  to  terminate  the 
Sublease  one  year  prior  to  the  intended  date  of  termination.  Once  such  a notice  of  termination  is 
received  by  one  of  the  parties,  the  other  party  may  not  revoke  the  notice  without  the  consent 


4.  RENT 

4.1.  Annual  Base  Rent.  Throughout  the  Initial  Term,  beginning  on  the 
Commencement  Date,  Subtenant  shall  pay  to  Sublandlord  One  Million  Six  Hundred  Thousand 
Dollars  ($1,600,000.00)  per  year  (the  “Base  Rent”).  Base  Rent  shall  be  paid  to  the  Sublandlord 
annually  in  advance,  without  prior  demand  and  without  any  deduction,  setoff,  or  counterclaim 
whatsoever.  The  Base  Rent  shall  be  payable  on  the  Commencement  Date  and  each  annual 
anniversary  of  the  Commencement  Date  thereafter  at  the  Notice  Address  of  Sublandlord 
provided  in  Section  21.1  hereof  or  such  other  place  as  Sublandlord  may  designate  in  writing.  If 
this  Sublease  terminates  as  to  all  or  any  portion  of  the  Premises  on  a date  other  than  a date  which 
is  a full  twelve  months  from  the  date  of  the  last  annual  payment  of  Base  Rent,  then  the  Base  Rent 
for  such  fractional  year  shall  be  prorated  based  on  a twelve  (12)  month,  thirty  (30)  days -per 
month  year. 

4.2.  Additional  Charges.  In  addition  to  Base  Rent,  Subtenant  shall  pay  any  and  all 
costs,  impositions  and  expenses,  or  charges  otherwise  payable  by  Subtenant  to  Sublandlord 
hereunder,  including,  without  limitation,  (i)  the  common  area  maintenance  charge  assessed  by 

the  Master  Landlord  against  the  Premises  in  the  amount  not  to  exceed  $ per  month  (the 

“Navy  CAM  Charge”),  (ii)  landscaping  charges  associated  with  the  Premises  at  the  rate  of 

per  month  (the  "Landscaping  Charge"),  and  (iii)  all  late  charges  and  default  interest 

and  all  utility  charges  (as  set  forth  in  Section  8.2  below)  (together,  the  “Additional  Charges”). 

The  Additional  Charges  shall  be  payable  without  set-off  or  counterclaim.  Together,  Base  Rent 
and  the  Additional  Charges  shall  hereinafter  be  referred  to  as  the  “Rent”. 
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4.3.  Late  Charge.  If  Subtenant  fails  to  pay  any  Rent  within  ten  ( 1 0)  days  after  the 
date  the  same  is  due  and  payable,  such  unpaid  amount  will  be  subject  to  a late  payment  charge 
equal  to  six  percent  (6%)  of  the  unpaid  amount  in  each  instance.  The  late  payment  charge  has 
been  agreed  upon  by  Sublandlord  and  Subtenant,  after  negotiation,  as  a reasonable  estimate  of 
the  additional  administrative  costs  and  detriment  that  Sublandlord  will  incur  as  a result  of  any 
such  failure  by  Subtenant,  the  actual  costs  thereof  being  extremely  difficult  if  not  impossible  to 
determine.  The  late  payment  charge  constitutes  liquidated  damages  to  compensate  Sublandlord 
for  its  damages  resulting  from  such  failure  to  pay  and  Subtenant  shall  promptly  pay  such  charge 
to  Sublandlord  together  with  such  unpaid  amount. 

4.4.  Default  Interest.  If  any  Rent  is  not  paid  within  thirty  (30)  days  following  the  due 
date,  such  unpaid  amount  shall  bear  interest  from  such  date  until  paid  at  the  rate  of  ten  percent 
(10%)  per  year.  However,  interest  shall  not  be  payable  on  late  charges  incurred  by  Subtenant  nor 
on  any  amounts  on  which  late  charges  are  paid  by  Subtenant  to  the  extent  this  interest  would 
cause  the  total  interest  to  be  in  excess  of  that  which  an  individual  is  lawfully  permitted  to  charge. 
Payment  of  interest  shall  not  excuse  or  cure  any  default  by  Subtenant. 

5.  TAXES,  ASSESSMENTS  AND  OTHER  EXPENSES 

5.1.  Taxes  and  Assessments,  Licenses,  Permit  Fees  and  Liens. 

(a)  Payment  Responsibility.  During  the  Term  of  this  Sublease,  Subtenant 
shall  pay  any  and  all  real  and  personal  property  taxes,  including,  but  not  limited  to,  possessory 
interest  taxes,  general  and  special  assessments,  excises,  licenses,  permit  fees  and  other  charges 
and  impositions  of  every  description  levied  on  or  assessed  against  the  Premises,  any 
improvements  to  the  Premises,  Subtenant's  personal  property,  or  Subtenant's  use  of  the  Premises. 
Subtenant  shall  make  all  such  payments  directly  to  the  charging  authority  when  due  and  payable 
and  at  least  ten  (10)  days  prior  to  delinquency,  subject,  however,  to  Subtenant’s  right  to  challenge 
or  protest  any  of  such  levies  or  assessments.  Notwithstanding  the  foregoing,  Subtenant  shall 
have  the  right,  at  Subtenant’s  sole  cost  and  expense,  to  contest  the  validity  of  any  tax, 
assessment,  excess,  license,  permit  fee  or  other  charge  or  imposition  provided  that  (i)  Subtenant 
gives  Sublandlord  written  notice  of  Subtenant’s  intention  to  do  so  at  least  10  days  prior  to 
delinquency,  (ii)  Subtenant  diligently  prosecutes  any  such  contest  and  at  all  times  effectually 
stays  or  prevents  any  official  or  judicial  foreclosure  of  the  Sublease,  and  (iii)  Subtenant  pays  any 
final  judgments  forcing  any  such  tax,  assessment,  excise,  permit  fee  or  charge  so  contested. 
Sublandlord  shall,  if  requested,  cooperate  with  Subtenant  at  any  such  proceedings  at  Subtenant’s 
expense.  However,  with  respect  to  real  property  taxes  and  assessments  levied  on  or  assessed 
against  the  Premises  for  which  Sublandlord  receives  the  tax  bill  directly  from  the  taxing 
authority,  Subtenant  shall  reimburse  Sublandlord  for  payment  of  such  sums  within  twenty  (20) 
days  after  demand. 
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(b)  Taxability  of  Possessory  Interest.  Without  limiting  the  foregoing, 
Subtenant  recognizes  that  this  Sublease  may  create  a possessory  interest  subject  to  property 
taxation  and  that  Subtenant  may  be  subject  to  the  payment  of  property  taxes  levied  on  such 
interest. 


(c)  No  Liens.  Subtenant  shall  not  allow  or  suffer  a lien  for  any  taxes  payable 
by  Subtenant  hereunder  to  be  imposed  upon  the  Premises  or  upon  any  equipment  or  other 
property  located  thereon  without  discharging  the  same  as  soon  as  practicable,  and  in  any  event 
prior  to  foreclosure  thereof. 

(d)  Reporting  Information.  Subtenant  agrees  to  provide  such  information  as 
Sublandlord  may  reasonably  request  to  enable  Sublandlord  to  comply  with  any  possessory 
interest  tax  reporting  requirements  applicable  to  this  Sublease. 

(e)  Evidence  of  Payment.  Subtenant  shall,  upon  Sublandlord’s  request, 
furnish  to  Sublandlord  within  ten  (10)  days  after  the  date  when  any  charges  are  due  and  payable, 
official  receipts  of  the  appropriate  taxing  authority  or  other  evidence  reasonably  satisfactory  to 
Sublandlord,  evidencing  payment  thereof,  subject  to  Subtenant’s  rights  to  protest  and  challenge. 

5.2.  Other  Expenses.  This  is  a “triple  net”  Sublease.  Accordingly,  Subtenant  shall  be 
solely  responsible  for  any  and  all  charges,  costs  and  expenses  related  to  its  use,  occupancy, 
operation  or  enjoyment  of  the  Premises  or  any  alterations  permitted  thereon,  including,  without 
limitation,  the  cost  of  any  utilities  (as  set  forth  in  Section  8.2  below),  repairs,  maintenance  or 
services  necessary  for  Subtenant's  use. 

6.  USE;  COVENANTS  TO  PROTECT  PREMISES 

6.1.  Subtenant’s  Permitted  Use.  Subtenant  may  use  the  Premises  to  conduct  fire 
training  and  other  related  activities  for  the  purpose  of  training  fire  fighters,  all  in  accordance  with 
the  management  plan  (the  "Management  Plan")  attached  hereto  as  Exhibit  D.  Subtenant  shall  not 
permit  any  portion  of  the  Premises  to  be  used  as  a shooting  range  by  any  of  Subtenant's -trainees, 
peace  officers,  personnel,  or  invitees.  Subtenant  acknowledges  that  there  are  residential 
dwellings  and  a public  elementary  school  in  the  general  vicinity  of  the  Premises,  and  Subtenant 
agrees  to  use  good  faith  efforts  to  prevent  any  interference  with  such  residential  and  public 
school  activities  by  Subtenant's  use  of  the  Premises.  Subtenant  shall  not  use  the  Premises,  or  any 
portion  thereof,  for  any  other  purposes  than  those  stated  hereinabove.  Subtenant  shall  not  amend 
or  otherwise  modify  the  Management  Plan  without  Sublandlord's  prior  written  approval. 

6.2.  Subtenant’s  Access  to  the  Premises.  As  provided  in  Section  30  of  the  Master 
Lease,  Subtenant  will  have  access  to  the  Premises  on  a 24-hour,  seven-days-a-week  basis, 
provided  however,  Subtenant  shall  coordinate  such  access  with  the  local  representative  of  Master 
Landlord. 

6.3.  Rules  and  Regulations.  Subtenant  agrees  to  adhere  to  all  rules  and  regulations 
regarding  the  Premises  or  the  Property  , including,  without  limitation,  rules  and  regulations 
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regarding  security,  ingress,  egress,  safety  and  sanitation  applicable  to  the  Premises  or  the 
Property,  as  such  rules  and  regulations  may  be  prescribed  by  Master  Landlord  or  Sublandlord 
from  time  to  time. 

6.4.  Easements.  This  Sublease  shall  be  subject  to  all  outstanding  easements  and 
rights-of-way  for  location  of  any  type  of  facility  over,  across,  in,  and  upon  the  Premises  or  any 
portion  thereof,  and  to  the  right  of  Master  Landlord  under  the  Master  Lease  to  grant  such 
additional  easements  and  rights-of-way  over,  across,  in  and  upon  the  Premises  as  Master 
Landlord  shall  determine  to  be  in  the  public  interest  (“Additional  Easements”),  provided  that,  as 
provided  in  Section  29  of  the  Master  Lease,  Master  Landlord  shall  use  its  best  efforts  to 
minimize  any  interference  with  Subtenant’s  operations  hereunder  caused  by  the  granting  of  any 
such  Additional  Easements  and  the  granting  of  such  Additional  Easements  shall  be  conditioned 
on  the  assumption  by  the  grantee  thereof  of  liability  to  Subtenant  for  such  damages  as  Subtenant 
shall  suffer  for  property  destroyed  or  property  rendered  unusable  on  account  of  the  grantee’s 
exercise  of  its  rights  thereunder.  There  is  hereby  reserved  to  the  holders  of  such  Additional 
Easements  as  are  presently  outstanding  or  which  may  hereafter  be  granted,  to  any  workers 
officially  engaged  in  the  construction,  installation,  maintenance,  operation,  repair  or  replacement 
of  facilities  located  thereon,  and  to  any  federal,  state  or  local  official  engaged  in  the  official 
inspection  thereof,  such  reasonable  rights  of  ingress  and  egress  over  the  Premises  as  shall  be 
necessary  for  the  performance  of  their  duties  with  regard  to  such  facilities.  Sublandlord  is  not 
aware  of  any  Additional  Easements  or  other  encumbrances  which  would  interfere  with 
Subtenant’s  use  of  the  Premises.  Provided,  however,  that  if  the  exercise  by  Master  Landlord  of 
any  of  such  rights  shall  effectively  deprive  Subtenant  of  the  use  of  all  or  such  a significant 
portion  of  the  Premises  as  to  render  the  remaining  portion  of  the  Premises  untenantable  or 
unsuitable  for  continued  use  by  Subtenant  as  contemplated  under  this  Sublease  for  more  than 
thirty  (30)  days,  then  Subtenant  may  terminate  this  Sublease  upon  thirty  (30)  days  notice,  subject 
to  the  surrender  provisions  of  Section  18.1  below.  If  the  Master  Landlord  exercises  any  of  such 
rights  in  a manner  and  under  circumstances  where  this  Sublease  is  not  terminated  as  set  forth 
above,  then  Base  Rent  shall  be  reduced  by  an  amount  that  is  in  the  same  ratio  to  the  Base  Rent  as 
the  area  of  the  Premises  deprived  from  Subtenant  by  Master  Landlord  bears  to  the  area  of  the 
Premises  prior  to  Master  Landlord’s  exercise  of  its  rights. 

6.5.  No  Interference  with  Navy  Operations.  Subtenant  shall  not  conduct  operations, 
nor  make  any  Alterations  (as  defined  below),  that  would  interfere  with  or  otherwise  restrict 
Master  Landlord’s  operations  or  environmental  clean-up  or  restoration  actions  by  the  Master 
Landlord,  Sublandlord,  the  Environmental  Protection  Agency,  the  State  of  California  or  their 
contractors.  Environmental  clean-up,  restoration  or  testing  activities  by  these  Parties  shall  take 
priority  over  the  Subtenant’s  use  of  the  Premises  in  the  event  of  any  conflict,  provided,  however, 
in  such  event.  Master  Landlord  and  Sublandlord  shall  use  their  best  efforts  to  minimize  any 
disruption  of  Subtenant's  operation. 

6.6.  No  Unlawful  Uses,  Nuisances  or  Waste.  Without  limiting  the  foregoing, 
Subtenant  shall  not  use,  occupy  or  permit  the  use  or  occupancy  of  any  of  the  Premises  in  any 
unlawful  manner  or  for  any  illegal  purpose,  or  permit  any  offensive,  noisy  or  hazardous  use  or 
any  waste  on  or  about  the  Premises.  Subtenant  shall  eliminate  any  nuisances  or  hazards  caused 
by  Subtenant  or  its  Agents  or  Invitees  on  or  about  the  Premises. 


7 


97fire.le2 


Draft:  10/05/00 


7.  ALTERATIONS 

7.1.  Construction  of  Alterations.  Subtenant  shall  not  construct , install,  make  or 
permit  to  be  made  any  alterations,  installations  or  additions  (“Alterations”)  in,  to  or  about  the 
Premises,  without  Sublandlord's  prior  written  consent  in  each  instance,  which  consent  may  be 
given  or  withheld  in  Sublandlord’s  sole  and  absolute  discretion.  Subject  to  Sublandlord's 
consent  as  provided  above,  any  permitted  Alterations  shall  be  done  at  Subtenant's  sole  expense 
(i)  in  strict  accordance  with  plans  and  specifications  approved  in  advance  by  Sublandlord  in 
writing,  (ii)  by  duly  licensed  and  bonded  contractors  or  mechanics  approved  by  Sublandlord,  (iii) 
in  a good  and  professional  manner,  (iv)  in  strict  compliance  with  all  Laws,  and  (v)  subject  to  all 
other  conditions  that  Sublandlord  may  reasonably  impose.  In  no  event  shall  the  construction  , 
installation  or  the  making  of  any  Alterations  impair  the  use  or  operation  of  the  Property,  or  any 
portion  thereof,  or  Sublandlord's  or  Master  Landlord’s  access  thereto.  Prior  to  the 
commencement  of  any  work  on  the  Premises  to  construct  any  permitted  Alterations,  Subtenant, 
at  its  sole  expense,  shall  procure  all  required  permits  and  approvals  and  shall  promptly  upon 
receipt  deliver  copies  of  all  such  documents  to  Sublandlord.  No  material  change  from  the  plans 
and  specifications  approved  by  Sublandlord  may  be  made  without  Sublandlord's  prior  consent. 
Sublandlord  and  Sublandlord’s  Agents  shall  have  the  right  to  inspect  the  course  of  such 
construction  at  all  times. 

7.2.  Permitted  Alterations.  Subtenant  shall  perform  those  alterations  to  the  Premises 
as  described  in  Exhibit  G.  Subtenant  shall  also  be  responsible  for  making  all  improvements  to 
the  Premises  necessary  for  the  use  described  in  Section  6.1  above,  and  Subtenant  shall  perform 
all  alterations  needed  to  bring  the  Premises  into  compliance  with  all  building  requirements 
required  by  the  Department  of  Building  Inspection  of  the  City  and  County  of  San  Francisco, 
including  without  limitation,  seismic  safety  and  accessibility  requirements.  The  alterations 
described  in  Exhibit  G are  collectively  referred  to  herein  as  the  "Permitted  Alterations",  and 
Subtenant  shall  obtain  Sublandlord's  prior  written  approval  (which  approval  shall  not  be 
unreasonably  withheld  or  delayed)  for  any  other  alterations  that  Subtenant  is  required  to  perfonn 
under  this  Sublease. 

7.3.  Ownership  of  Alterations.  Any  Alterations  constructed  on  or  affixed  to  the 
Premises  by  or  on  behalf  of  Subtenant  pursuant  to  the  terms  and  limitations  of  Section  7.1  above 
shall  be  and  remain  Subtenant's  property  during  the  Term.  Upon  the  termination  of  this 
Sublease,  Subtenant  shall  remove  any  Alterations  (other  than  the  Approved  Work)  from  the 
Premises  in  accordance  with  the  provisions  of  Section  18  hereof  if  Sublandlord,  at  its  sole  option 
and  without  limiting  any  of  the  provisions  of  Section  7.1  above,  requires  as  a condition  to 
approval  of  any  such  Alterations  or  consented  that  such  Alterations  be  removed  from  the 
Premises  following  the  expiration  or  termination  of  this  Sublease. 
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7.4.  Subtenant's  Personal  Property.  All  furniture,  furnishings  and  articles  of 
movable  personal  property  and  equipment  installed  in  the  Premises  by  or  for  the  account  of 
Subtenant  that  can  be  removed  without  structural  or  other  material  damage  to  the  Premises  (all  of 
which  are  herein  called  "Subtenant's  Personal  Property")  shall  be  and  remain  the  property  of 
Subtenant  and  may  be  removed  by  it  subject  to  the  provisions  of  Section  18  hereof. 

8.  REPAIRS  AND  MAINTENANCE 

8.1.  Subtenant  Responsible  for  Maintenance  and  Repair.  Subtenant  assumes  full 
and  sole  responsibility  for  the  condition,  operation,  repair  and  maintenance  and  management  of 
the  Premises  from  and  after  the  Commencement  Date  and  shall  protect  and  maintain  the 
Premises  and  keep  the  Premises  in  good  order  and  repair  . Among  other  things,  Subtenant  shall 
provide  its  own  security  for  the  Premises.  Sublandlord  shall  not  be  responsible  for  the 
performance  of  any  repairs,  changes  or  alterations  to  the  Premises,  nor  shall  Sublandlord  be 
liable  for  any  portion  of  the  cost  thereof.  Subtenant  shall  make  all  repairs  and  replacements, 
interior  and  exterior,  structural  as  well  as  non-structural,  ordinary  as  well  as  extraordinary, 
foreseen  and  unforeseen,  that  may  be  necessary  to  maintain  the  Premises  at  all  times  in  clean, 
safe,  attractive  and  sanitary  condition  and  in  good  order  and  repair,  to  Sublandlord's  and  Master 
Landlord’s  reasonable  satisfaction,  provided  however,  that  Subtenant  shall  not  be  required  to 
make  any  Alterations  or  repairs  (structural  or  otherwise)  to  the  Premises  which  are  not  related  to 
Subtenant’s  use  of  the  Premises  or  to  correct  conditions  affecting  the  Premises  which  existed 
prior  to  the  Commencement  Date.  If  any  portion  of  the  Premises  is  damaged  by  any  activities 
conducted  by  Subtenant  or  Subtenant’s  Agents  or  Subtenant’s  Invitees  hereunder,  Subtenant  shall 
immediately,  at  its  sole  cost,  repair  all  such  damage  and  restore  the  Premises  to  its  previous 
condition.  Without  limiting  the  foregoing,  Subtenant  specifically  acknowledges  and  agrees  to 
comply  with  the  Protection  and  Maintenance  Service  provisions  of  Section  12  of  the  Master 
Lease. 


8.2.  Utilities.  Subtenant  shall  be  solely  responsible  for  obtaining  and  shall  pay  all 
charges  when  due  and  owing  for  all  utility  services  to  the  Premises,  including,  without  limitation, 
all  water,  gas,  heat,  light,  power,  sewer,  electricity,  refuse,  waste  disposal  and 
telecommunications  services.  Upon  request,  Subtenant  shall  promptly  furnish  Sublandlord  with 
copies  of  all  paid  receipts  for  such  utilities  and  charges. 

8.3.  No  Right  to  Repair  and  Deduct.  Subtenant  expressly  waives  the  benefit  of  any 
existing  or  future  Laws  or  judicial  or  administrative  decision  that  would  otherwise  permit 
Subtenant  to  make  repairs  or  replacements  at  Sublandlord's  expense,  or  to  terminate  this 
Sublease  because  of  Sublandlord's  failure  to  keep  the  Premises  or  any  part  thereof  in  good  order, 
condition  or  repair,  or  to  abate  or  reduce  any  of  Subtenant's  obligations  hereunder  on  account  of 
the  Premises  or  any  part  thereof  being  in  need  of  repair  or  replacement.  Without  limiting  the 
foregoing,  Subtenant  expressly  waives  the  provisions  of  California  Civil  Code  Sections  1932, 
1941  and  1942  or  any  similar  Laws  with  respect  to  any  right  of  Subtenant  to  terminate  this 
Sublease  and  with  respect  to  any  obligations  of  Sublandlord  hereunder  or  and  any  right  of 
Subtenant  to  make  repairs  or  replacements  and  deduct  the  cost  thereof  from  Rent. 

9.  LIENS 


9 


97fire.le2 


Draft:  10/05/00 


Subtenant  shall  keep  the  Premises  free  from  any  liens  arising  out  of  any  work  performed, 
material  furnished  or  obligations  incurred  by  or  for  Subtenant.  In  the  event  Subtenant  does  not, 
within  five  (5)  days  following  the  imposition  of  any  such  lien,  cause  the  lien  to  be  released  of 
record  by  payment  or  posting  of  a proper  bond,  Sublandlord  shall  have  in  addition  to  all  other 
remedies  provided  herein  and  by  law  or  equity  the  right,  but  not  the  obligation,  to  cause  the  same 
to  be  released  by  such  means  as  it  shall  deem  proper,  including,  but  not  limited  to,  payment  of 
the  claim  giving  rise  to  such  lien.  All  such  sums  paid  by  Sublandlord  and  all  expenses  it  incurs 
in  connection  therewith  (including,  without  limitation,  reasonable  attorneys'  fees)  shall  be 
payable  to  Sublandlord  as  Additional  Charges  by  Subtenant  upon  demand.  Sublandlord  shall 
have  the  right  at  all  times  to  post  and  keep  posted  on  the  Premises  any  notices  permitted  or 
required  by  law  or  that  Sublandlord  deems  proper  for  its  protection  and  protection  of  the 
Premises  from  mechanics'  and  materialmen's  liens.  Subtenant  shall  give  Sublandlord  at  least 
fifteen  (15)  days'  prior  written  notice  of  the  commencement  of  any  repair  or  construction  on  any 
of  the  Premises  other  than  the  Approved  Work. 

10.  COMPLIANCE  WITH  LAWS 

10.1.  Compliance  with  Laws.  Subtenant  shall  promptly,  at  its  sole  expense,  maintain 
the  Premises  and  Subtenant’s  use  and  operations  thereon  in  strict  compliance  at  all  times  with  all 
present  and  future  Laws,  including,  without  limitation,  all  Laws  relating  to  health  and  safety,  the 
San  Francisco  Bay  or  shoreline  use,  and  disabled  accessibility  (such  as  the  Americans  with 
Disabilities  Act,  42  U.S.C.S.  §§  12101  et  seq.  and  Title  24  of  the  California  Code  of 
Regulations),  to  the  extent  applicable  whether  foreseen  or  unforeseen,  ordinary  as  well  as 
extraordinary,  provided,  however,  that  Subtenant  shall  not  be  required  to  make  any  Alterations 
other  than  Alterations,  if  any,  included  in  the  Approved  Work  in  order  to  comply  with  such  Laws 
unless  such  Alterations  shall  be  occasioned  by  the  Approved  Work  or  any  other  Alterations,  or 
Subtenant’s  use  of  the  Premises,  or  any  act  or  omission  of  Subtenant,  its  Agents  or  Invitees. 
Notwithstanding  the  foregoing,  no  occurrence  or  situation  arising  during  the  term,  nor  any 
present  or  future  Law,  whether  foreseen  or  unforeseen,  and  however  extraordinary,  shall  give 
Subtenant  any  right  to  seek  redress  against  Sublandlord  for  failing  to  comply  with  any  Laws. 
Subtenant  waives  any  rights  now  or  hereafter  conferred  upon  it  by  any  existing  or  future  Law  to 
compel  Sublandlord  to  make  any  repairs  to  comply  with  any  such  Laws,  on  account  of  any  such 
occurrence  or  situation. 

10.2.  Regulatory  Approvals.  Subtenant  understands  and  agrees  that  Subtenant's  use  of 
the  Premises  and  construction  of  Alterations  permitted  hereunder  (including  the  Approved  Work) 
may  require  authorizations,  approvals  or  permits  from  governmental  regulatory  agencies  with 
jurisdiction  over  the  Premises.  To  the  extent  such  approvals  or  permits  are  required,  Subtenant 
shall  be  solely  responsible  for  obtaining  any  and  all  such  regulatory  approvals.  Except  in  the 
case  of  the  Approved  Work,  Subtenant  shall  not  seek  any  regulatory  approval  without  first 
obtaining  the  written  consent  of  Sublandlord,  which  consent  shall  not  be  unreasonably  withheld. 
Subtenant  shall  bear  all  costs  associated  with  applying  for,  obtaining  and  maintaining  any 
necessary  or  appropriate  regulatory  approval  and  shall  be  solely  responsible  for  satisfy  ing  any 
and  all  conditions  imposed  by  regulatory  agencies  as  part  of  a regulatory  approval.  Any  fines  or 
penalties  levied  as  a result  of  Subtenant's  failure  to  comply  with  the  terms  and  conditions  of  any 


10 


97fire.le2 


Draft:  10/05/00 


regulatory  approval  shall  be  timely  and  promptly  paid  and  discharged  by  Subtenant,  and 
Sublandlord  shall  have  no  liability,  monetary  or  otherwise,  for  any  such  fines  or  penalties. 
Subtenant  shall  indemnify,  protect,  defend  and  hold  harmless  forever  (“Indemnify”)  the 
Sublandlord  and  the  Master  Landlord  including,  but  not  limited  to,  all  of  their  respective  officers, 
directors,  employees  , agents,  affiliates,  subsidiaries,  licensees,  contractors,  boards,  commissions, 
departments,  agencies  and  other  subdivisions  and  each  of  the  persons  acting  by,  through  or  under 
each  of  them,  and  their  respective  heirs,  legal  representatives,  successors  and  assigns,  and  each  of 
them  (the  “Indemnified  Parties”)  against  any  and  all  claims,  demands,  losses,  liabilities, 
damages,  liens,  injuries,  penalties,  fines,  lawsuits  and  other  proceedings,  judgments  and  awards 
and  costs  and  expenses,  including,  without  limitation,  reasonable  attorneys'  and  consultants'  fees 
and  costs  (“Losses”)  arising  in  connection  with  Subtenant's  failure  to  obtain  or  comply  with  the 
terms  and  conditions  of  any  regulatory  approval,  except  to  the  extent  such  Losses  are  caused  by 
Sublandlord’s  negligence  or  willful  misconduct. 

10.3.  Compliance  with  Sublandlord's  Risk  Management  Requirements.  Subtenant 
shall  not  do  anything,  or  permit  anything  to  be  done,  in  or  about  the  Premises  or  any  Alterations 
permitted  hereunder  that  would  create  any  unusual  fire  risk,  and  shall  take  commercially 
reasonable  steps  to  protect  Sublandlord  from  any  potential  premises  liability.  Subtenant  shall 
also  comply  with  all  of  the  provisions  of  the  Emergency/Contingency  Plan  attached  hereto  as 
Exhibit  E. 

11.  ENCUMBRANCES 

11.1.  Encumbrance  By  Subtenant.  Without  the  prior  written  consent  of  Sublandlord, 
not  to  be  unreasonably  withheld,  Subtenant  shall  not  under  any  circumstances  whatsoever  create 
any  mortgage,  deed  of  trust,  assignment  of  rents,  fixture  filing,  security  agreement,  or  similar 
security  instrument,  or  other  lien  or  encumbrance  or  assignment  or  pledge  of  an  asset  as  security 
in  any  manner  against  the  Premises  or  Sublandlord's  or  Subtenant’s  interest  under  this  Sublease. 

12.  DAMAGE  OR  DESTRUCTION 

12.1.  Damage  or  Destruction  to  the  Premises  . In  the  case  of  damage  to  or  — 
destruction  of  the  Premises  by  earthquake,  fire  or  any  other  casualty  not  caused  by  Subtenant, 
whether  insured  or  uninsured,  which  prevents  Subtenant  from  using  the  Premises  for  the 
purposes  described  herein,  Subtenant  may  terminate  this  Sublease  upon  thirty  (30)  days’  prior 
written  notice  to  Sublandlord,  and  upon  any  such  termination  Subtenant  shall  surrender  the 
Premises  in  accordance  with  Section  1 8 hereof  and  both  parties  shall  be  relieved  of  any  liability 
for  such  termination  or  for  repairing  such  damage.  If  Subtenant  does  not  terminate  this  Sublease 
as  provided  in  this  Section  12.1,  Subtenant  shall,  at  its  sole  cost,  promptly  restore,  repair,  replace 
or  rebuild  the  Premises  to  the  condition  the  Premises  were  in  prior  to  such  damage  or  destruction, 
subject  to  any  changes  made  in  strict  accordance  with  the  requirements  of  Section  7.1  above. 

12.2.  No  Abatement  in  Rent.  In  the  event  of  any  damage  or  destruction  to  the 
Premises,  and  if  Subtenant  does  not  terminate  this  Sublease  as  provided  in  Section  12.1  above, 
there  shall  be  no  abatement  in  the  Rent  payable  hereunder. 
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12.3.  Waiver.  The  Parties  understand  and  agree  that  the  foregoing  provisions  of  this 
Section  12  are  intended  to  govern  fully  the  rights  and  obligations  of  the  Parties  in  the  event  of 
damage  or  destruction  to  the  Premises  or  Alterations,  and  the  Sublandlord  and  Subtenant  each 
hereby  waives  and  releases  any  right  to  terminate  this  Agreement  in  whole  or  in  part  under 
Sections  1932.2  and  1933.4  of  the  Civil  Code  of  California  or  under  any  similar  Laws  now  or 
hereafter  in  effect,  to  the  extent  such  rights  are  inconsistent  with  the  provisions  hereof. 

13.  ASSIGNMENT  AND  SUBLETTING 

13.1.  Restriction  on  Assignment  and  Subletting.  Subtenant  shall  not  directly  or 
indirectly  (including,  without  limitation,  by  merger,  acquisition  or  other  transfer  of  any 
controlling  interest  in  Subtenant),  voluntarily  or  by  operation  of  Law,  sell,  assign,  encumber, 
pledge  or  otherwise  transfer  any  part  of  its  interest  in  or  rights  with  respect  to  the  Premises,  any 
Alterations  or  its  interest  in  this  Sublease,  or  permit  any  portion  of  the  Premises  to  be  occupied 
by  anyone  other  than  itself,  its  agents,  employees,  members,  officers  of  members  or 
representatives,  or  sublet  any  portion  of  the  Premises,  without  Sublandlord's  prior  written  consent 
in  each  instance,  which  Sublandlord  may  grant  or  withhold  in  its  sole  and  absolute  discretion. 

14.  DEFAULT;  REMEDIES 

14.1.  Events  of  Default.  Any  of  the  following  shall  constitute  an  event  of  default 
("Event  of  Default")  by  Subtenant  hereunder: 

(a)  Rent.  Any  failure  to  pay  Rent  or  other  sums,  including  sums  due  for 
utilities,  within  ten  (10)  days  after  such  sums  are  due,  which  is  not  cured  within  five  (5)  days 
after  written  notice  thereof  by  Sublandlord. 

(b)  Covenants,  Conditions  and  Representations.  Any  failure  to  perform  or 
comply  with  any  other  covenant,  condition  or  representation  made  under  this  Sublease,  provided 
Subtenant  shall  have  a period  of  thirty  (30)  days  from  the  date  of  written  notice  from  Sublandlord 
of  such  failure  within  which  to  cure  such  default  under  this  Sublease,  or,  if  such  default  is  not 
capable  of  cure  within  such  30-day  period,  Subtenant  shall  have  a reasonable  period  to  complete 
such  cure  if  Subtenant  promptly  commences  action  to  cure  such  default  within  such  30-day 
period  and  thereafter  diligently  prosecutes  the  same  to  completion  and  uses  its  best  efforts  to 
complete  such  cure  within  sixty  (60)  days  after  the  receipt  of  notice  of  default  from  Sublandlord. 

(c)  Vacation  or  Abandonment.  Any  vacation  or  abandonment  of  the 
Premises  for  more  than  fourteen  (14)  consecutive  days;  and 

(d)  Bankruptcy.  The  appointment  of  a receiver  to  take  possession  of  all  or 
substantially  all  of  the  assets  of  Subtenant,  or  an  assignment  by  Subtenant  for  the  benefit  of 
creditors,  or  any  action  taken  or  suffered  by  Subtenant  under  any  insolvency,  bankruptcy, 
reorganisation,  moratorium  or  other  debtor  relief  act  or  statute,  whether  now  existing  or  hereafter 
amended  or  enacted,  if  any  such  receiver,  assignment  or  action  is  not  Released,  discharged, 
dismissed  or  vacated  within  sixty  (60)  days. 
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14.2.  Remedies.  Upon  the  occurrence  of  an  Event  of  Default  by  Subtenant, 

Sublandlord  shall  have  the  following  rights  and  remedies  in  addition  to  all  other  rights  and 
remedies  available  to  Sublandlord  at  Law  or  in  equity: 

(a)  Terminate  Sublease  and  Recover  Damages.  The  rights  and  remedies 
provided  by  law  California  Civil  Code  Section  1951.2  (damages  on  termination  for  breach), 
including,  but  not  limited  to,  the  right  to  terminate  Subtenant's  right  to  possession  of  the 
Premises  and  to  recover  the  worth  at  the  time  of  award  of  the  amount  by  which  the  unpaid  Rent 
for  the  balance  of  the  Term  after  the  time  of  award  exceeds  the  amount  of  rental  loss  for  the  same 
period  that  Subtenant  proves  could  be  reasonably  avoided,  as  computed  pursuant  to  subsection 
(b)  of  such  Section  1951.2.  Sublandlord's  efforts  to  mitigate  the  damages  caused  by  Subtenant's 
breach  of  this  Sublease  shall  not  waive  Sublandlord's  rights  to  recover  unmitigated  damages 
upon  termination. 

14.3.  Sublandlord's  Right  to  Cure  Subtenant's  Defaults.  If  Subtenant  defaults  in  the 
performance  of  any  of  its  obligations  under  this  Sublease,  then  Sublandlord  may  at  any  time 
thereafter  with  three  (3)  days  prior  written  notice  (except  in  the  event  of  an  emergency  as 
determined  by  Sublandlord  where  prior  notice  by  Sublandlord  is  impractical),  remedy  such  Event 
of  Default  for  Subtenant's  account  and  at  Subtenant's  expense.  Subtenant  shall  pay  to 
Sublandlord,  as  Additional  Charges,  promptly  upon  demand,  all  reasonable  sums  expended  by 
Sublandlord,  or  other  costs,  damages,  expenses  or  liabilities  incurred  by  Sublandlord,  including, 
without  limitation,  reasonable  attorneys'  fees,  in  remedying  or  attempting  to  remedy  such  Event 
of  Default.  Subtenant's  obligations  under  this  Section  shall  survive  the  termination  of  this 
Sublease.  Nothing  herein  shall  imply  any  duty  of  Sublandlord  to  do  any  act  that  Subtenant  is 
obligated  to  perform  under  any  provision  of  this  Sublease,  and  Sublandlord's  cure  or  attempted 
cure  of  Subtenant's  Event  of  Default  shall  not  constitute  a waiver  of  Subtenant's  Event  of  Default 
or  any  rights  or  remedies  of  Sublandlord  on  account  of  such  Event  of  Default. 

15.  RELEASE  AND  WAIVER  OF  CLAIMS;  INDEMNIFICATION 

15.1.  Release  and  Waiver  of  Claims.  Subtenant,  on  behalf  of  itself  and  Subtenant’s 
Agents,  covenants  and  agrees  that  the  Indemnified  Parties  and  Master  Landlord  shall  not  be 
responsible  for  or  liable  to  Subtenant  for,  and,  to  the  fullest  extent  allowed  by  any  Laws, 
Subtenant  hereby  waives  all  rights  against  the  Indemnified  Parties  and  releases  them  from,  any 
and  all  Losses,  including,  but  not  limited  to,  incidental  and  consequential  damages,  relating  to 
any  injury,  accident  or  death  of  any  person  or  loss  or  damage  to  any  property,  in  or  about  the 
Premises,  from  any  cause  whatsoever,  including  without  limitation,  partial  or  complete  collapse 
of  any  improvements  on  the  Premises  due  to  an  earthquake  or  subsidence,  except  only  to  the 
extent  such  Losses  are  caused  by  the  negligence  or  willful  misconduct  of  the  Indemnified  Parties. 
Without  limiting  the  generality  of  the  foregoing: 

(a)  Subtenant  expressly  acknowledges  and  agrees  that  the  Rent  payable 
hereunder  does  not  take  into  account  any  potential  liability  of  the  Indemnified  Parties  for  any 
consequential  or  incidental  damages  including,  but  not  limited  to,  lost  profits  arising  out  of 
disruption  to  Subtenant's  uses  hereunder.  Sublandlord  would  not  be  willing  to  enter  into  this 
Sublease  in  the  absence  of  a complete  waiver  of  liability  for  consequential  or  incidental  damages 
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due  to  the  acts  or  omissions  of  the  Indemnified  Parties  , and  Subtenant  expressly  assumes  the  risk 
with  respect  thereto.  Accordingly,  without  limiting  any  indemnification  obligations  of  Subtenant 
or  other  waivers  contained  in  this  Sublease  and  as  a material  part  of  the  consideration  for  this 
Sublease,  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES  forever  any  and  all 
claims,  demands,  rights,  and  causes  of  action  for  consequential  and  incidental  damages  and 
covenants  not  to  sue  the  Indemnified  Parties  for  such  damages  arising  out  of  this  Sublease  or  the 
uses  authorized  hereunder,  including,  without  limitation,  any  interference  with  uses  conducted  by 
Subtenant  pursuant  to  this  Sublease  regardless  of  the  cause,  except  to  the  extent  such  Losses  are 
caused  by  Sublandlord’s  negligence  or  willful  misconduct. 

(b)  Without  limiting  any  indemnification  obligations  of  Subtenant  or  other 
waivers  contained  in  this  Sublease  and  as  a material  part  of  the  consideration  for  this  Sublease, 
Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES  forever  any  claims  for  inverse 
condemnation  or  the  payment  of  just  compensation  under  the  law  of  eminent  domain,  or 
otherwise  at  equity,  in  the  event  that  Sublandlord  terminates  this  Sublease  because  of  such  claim 
for  inverse  condemnation  or  eminent  domain. 

(c)  As  part  of  Subtenant's  agreement  to  accept  the  Premises  in  its  "As  Is" 
condition  as  provided  herein,  and  without  limiting  such  agreement  and  any  other  waiver 
contained  herein,  Subtenant  on  behalf  of  itself  and  its  successors  and  assigns,  waives  its  right  to 
recover  from,  and  forever  RELEASES  , WAIVES  AND  DISCHARGES,  the  Indemnified  Parties 
from  any  and  all  losses,  whether  direct  or  indirect,  known  or  unknown,  foreseen  and  unforeseen, 
that  may  arise  on  account  of  or  in  any  way  be  connected  with  the  physical  or  environmental 
condition  of  the  Premises  and  any  related  improvements  or  any  Laws  or  regulations  applicable 
thereto  or  the  suitability  of  the  Premises  for  Subtenant's  intended  use,  except  to  the  extent  such 
Losses  are  caused  by  the  negligence  or  willful  misconduct  of  the  Indemnified  Parties. 

(d)  Subtenant  acknowledges  that  it  will  not  be  a displaced  person  at  the  time 
this  Sublease  is  terminated,  and  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES, 
the  Indemnified  Parties  from  any  and  ail  Losses  and  any  and  all  claims,  demands  or  rights  against 
any  of  the  Indemnified  Parties  under  any  present  and  future  Laws,  including,  without  limitation, 
any  and  all  claims  for  relocation  benefits  or  assistance  from  the  Indemnified  Parties  under- - 
federal  and  state  relocation  assistance  laws. 

(e)  Subtenant  covenants  and  agrees  never  to  file,  commence,  prosecute  or 
cause  to  be  filed,  commenced  or  prosecuted  against  the  Indemnified  Parties  any  claim,  action  or 
proceeding  based  upon  any  claims,  demands,  causes  of  action,  obligations,  damages,  losses, 
costs,  expenses  or  liabilities  of  any  nature  whatsoever  encompassed  by  the  waivers  and  releases 
set  forth  in  this  Section  15.1,  excepting  those  arising  from  the  negligence  or  willful  misconduct 
of  the  Indemnified  Parties. 

(f)  In  executing  these  waivers  and  releases,  Subtenant  has  not  relied  upon  any 
representation  or  statement  other  than  as  expressly  set  forth  herein. 

(g)  Subtenant  has  made  such  investigation  of  the  facts  pertaining  to  these 
waivers  and  releases  it  deems  necessary  and  assumes  the  risk  of  mistake  with  respect  to  such 
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facts.  These  waivers  and  releases  are  intended  to  be  final  and  binding  on  Subtenant  regardless  of 
any  claims  of  mistake. 

(h)  In  connection  with  the  foregoing  releases,  Subtenant  acknowledges 
that  it  is  familiar  with  Section  1542  of  the  California  Civil  Code,  which  reads: 

A general  release  does  not  extend  to  claims  which  the  creditor  does  not  know  or 
suspect  to  exist  in  his  favor  at  the  time  of  executing  the  release,  which  if  known  by 
him  must  have  materially  affected  his  settlement  with  the  debtor. 

Subtenant  acknowledges  that  the  releases  contained  herein  includes  all  known  and 
unknown,  disclosed  and  undisclosed,  and  anticipated  and  unanticipated  claims.  Subtenant 
realizes  and  acknowledges  that  it  has  agreed  upon  this  Sublease  in  light  of  this  realization  and, 
being  fully  aware  of  this  situation,  it  nevertheless  intends  to  waive  the  benefit  of  Civil  Code 
Section  1 542,  or  any  statute  or  other  similar  law  now  or  later  in  effect.  The  waivers  and  releases 
contained  herein  shall  survive  any  termination  of  this  Sublease. 

(i)  Nothing  herein  shall  limit  or  otherwise  relieve  Master  Landlord 
from  Master  Landlord’s  obligations  under  Master  Landlord’s  environmental  indemnity  described 
in  Section  19.3  below,  the  Federal  Tort  Claims  Act,  or  any  other  applicable  laws. 

15.2.  Subtenant's  Indemnity.  Except  as  otherwise  provided  in  Section  19,  Subtenant, 
on  behalf  of  itself  and  Subtenant’s  Agents,  shall  Indemnify  the  Indemnified  Parties  from  and 
against  any  and  all  Losses,  incurred  in  connection  with  or  arising  out  of  Subtenant’s  use  of  the 
Premises,  including,  without  limitation:  (a)  any  damage  to  or  destruction  of  any  property  owned 
by  or  in  the  custody  of  Subtenant  or  Subtenant’s  Agents  or  Invitees,  (b)  any  accident,  injury  to  or 
death  of  a person,  including,  without  limitation,  Subtenant’s  Agents  and  Invitees,  occurring  in, 
on  or  about  the  Premises  (c)  any  default  by  Subtenant  in  the  observation  or  performance  of  any  of 
the  terms,  covenants  or  conditions  of  this  Sublease  to  be  observed  or  performed  on  Subtenant's 
part;  (d)  the  use,  occupancy,  conduct  or  management,  or  manner  of  use,  occupancy,  conduct  or 
management  by  Subtenant,  Subtenant’s  Agents  or  Invitees  or  any  person  or  entity  claiming 
through  or  under  any  of  them,  of  the  Premises  or  any  Alterations;  (e)  any  construction  or-€>ther 
work  undertaken  by  Subtenant  on  or  about  the  Premises  whether  before  or  during  the  Term  of 
this  Sublease;  or  (f)  any  acts,  omissions  or  negligence  of  Subtenant,  Subtenant’s  Agents  or 
Invitees,  or  of  any  trespassers,  in,  on  or  about  the  Premises  or  any  Alterations;  except  to  the 
extent  that  such  Indemnity  is  void  or  otherwise  unenforceable  under  any  applicable  Laws  in 
effect  on  or  validly  retroactive  to  the  date  of  this  Sublease  and  further  except  only  to  the  extent 
such  losses  are  caused  by  the  negligence  or  intentional  wrongful  acts  or  omissions  of  the 
Indemnified  Parties.  The  foregoing  Indemnity  shall  include,  without  limitation,  reasonable  fees 
of  attorneys,  consultants  and  experts  and  related  costs  and  Sublandlord's  costs  of  investigating 
any  loss.  Subtenant  specifically  acknowledges  and  agrees  that  it  has  an  immediate  and 
independent  obligation  to  defend  Sublandlord  and  the  other  Indemnified  Parties  from  any  claim 
which  actually  or  potentially  falls  within  this  indemnity  provision  even  if  such  allegation  is  or 
may  be  groundless,  fraudulent  or  false,  which  obligation  arises  at  the  time  such  claim  is  tendered 
to  Subtenant  by  Sublandlord  and  continues  at  all  times  thereafter.  Subtenant's  obligations  under 
this  Section  shall  survive  the  expiration  or  sooner  termination  of  this  Sublease. 
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16.  INSURANCE 

16.1.  Subtenant's  Insurance.  Sublandlord  acknowledges  that  Subtenant  maintains  a 
program  of  self-insurance  and  agrees  that  Sublandlord  shall  not  be  required  to  carry  any  third- 
party  comprehensive  general  liability  insurance  or  other  insurance  with  respect  to  this  Sublease. 
Subtenant  assumes  the  risk  of  damage  to  any  of  its  personal  property,  except  to  the  extent  caused 
by  the  negligence  or  willful  misconduct  of  Sublandlord. 

17.  ACCESS  BY  SUBLANDLORD 

17.1.  Access  to  Premises  by  Sublandlord. 

(a)  General  Access.  Sublandlord  reserves  for  itself  and  Sublandlord’s 
Agents,  the  right  to  enter  the  Premises  and  any  portion  thereof  at  all  reasonable  times  upon  not 
less  than  twenty-four  (24)  hours  oral  or  written  notice  to  Subtenant  (except  in  the  event  of  an 
emergency)  for  any  purpose. 

(b)  Emergency  Access.  In  the  event  of  any  emergency,  as  reasonably 
determined  by  Sublandlord,  Sublandlord  may,  at  its  sole  option  and  without  notice,  enter  the 
Premises  and  remain  on  the  Premises  throughout  the  period  of  such  emergency,  not  to  exceed 
fourteen  (14)  days.  Sublandlord  shall  have  the  right  to  use  any  and  all  means  Sublandlord 
reasonably  considers  appropriate  to  gain  access  to  any  portion  of  the  Premises  in  an  emergency, 
and  Sublandlord  shall  have  the  right  to  alter  or  remove  any  Alterations  or  Subtenant’s  Personal 
Property  as  Sublandlord  reasonably  determines  is  necessary  to  respond  to  such  emergency.  In 
such  case,  Sublandlord  shall  not  be  responsible  for  any  damage  or  injury  to  any  such  property, 
nor  for  the  replacement  of  any  such  property  and  any  such  emergency  entry  shall  not  be  deemed 
to  be  a forcible  or  unlawful  entry  onto  or  a detainer  of,  the  Premises,  or  an  eviction,  actual  or 
constructive,  of  Subtenant  from  the  Premises  or  any  portion  thereof. 

(c)  No  Liability.  Sublandlord  shall  not  be  liable  in  any  manner,  and 
Subtenant  hereby  waives  any  claims,  for  any  inconvenience,  disturbance,  loss  of  business-, • ■ 
nuisance  or  other  damage  arising  out  of  Sublandlord's  entry  onto  the  Premises,  except  damage 
resulting  from  the  negligence  or  willful  misconduct  of  Sublandlord  or  Sublandlord’s  Agents. 

17.2.  Access  to  Premises  by  Master  Landlord.  Subtenant  acknowledges  and  agrees 
that  Master  Landlord  shall  have  all  of  the  rights  of  access  to  the  Premises  described  in  the  Master 
Lease. 

18.  SURRENDER 

18.1.  Surrender  of  the  Premises.  Upon  the  termination  of  this  Sublease,  Subtenant 
shall  surrender  to  Sublandlord  the  Premises  in  good  condition,  order  and  repair,  free  from  debris 
and  hazards,  and  free  and  clear  of  all  liens,  easements  and  other  Encumbrances  created  or 
suffered  by,  through  or  under  Subtenant.  On  or  before  any  termination  hereof,  Subtenant  shall,  at 
its  sole  cost,  remove  any  and  all  of  Subtenant's  own  Personal  Property  from  the  Premises  and 
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demolish  and  remove  any  and  all  Alterations  from  the  Premises  (except  for  any  Alterations  that 
Sublandlord  agrees  are  to  remain  part  of  the  Premises  pursuant  to  the  provisions  of  Section  7.2 
above).  In  addition,  Subtenant  shall,  at  its  sole  expense,  repair  any  damage  to  the  Premises 
resulting  from  the  removal  of  any  such  items  and  restore  the  Premises  to  their  condition 
immediately  prior  to  the  presence  of  any  Alterations.  In  connection  therewith,  Subtenant  shall 
obtain  any  and  all  necessary  permits  and  approvals,  including,  without  limitation,  any 
environmental  permits,  and  execute  any  manifests  or  other  documents  necessary  to  complete  the 
demolition,  removal  or  restoration  work  required  hereunder.  Subtenant's  obligations  under  this 
Section  shall  survive  the  termination  of  this  Sublease.  Any  items  of  Subtenant's  Personal 
Property  remaining  on  or  about  the  Premises  after  the  termination  of  this  Sublease  may,  at 
Sublandlord's  option,  be  deemed  abandoned  and  in  such  case  Sublandlord  may  dispose  of  such 
property  in  accordance  with  Section  1980  et  seq.  of  the  California  Civil  Code  or  in  any  other 
manner  allowed  by  Law. 

If  Subtenant  fails  to  surrender  the  Premises  to  Sublandlord  upon  the  termination  of  this 
Sublease  as  required  by  this  Section,  Subtenant  shall  Indemnify  Sublandlord  against  all  Losses 
resulting  therefrom,  including,  without  limitation,  Losses  made  by  a succeeding  Subtenant 
resulting  from  Subtenant's  failure  to  surrender  the  Premises. 

19.  HAZARDOUS  MATERIALS 

19.1.  No  Hazardous  Materials.  Subtenant  covenants  and  agrees  that  neither  Subtenant 
nor  any  of  Subtenant’s  Agents  or  Invitees  shall  cause  or  permit  any  material  that,  because  of  its 
quantity,  concentration  or  physical  or  chemical  characteristics,  is  deemed  by  any  federal,  state  or 
local  governmental  authority  to  pose  a present  or  potential  hazard  to  human  health  or  safety  or  to 
the  environment,  including,  without  limitation,  any  material  or  substance  defined  as  a "hazardous 
substance,"  or  "pollutant"  or  "contaminant"  pursuant  to  the  Comprehensive  Environmental 
Response,  Compensation  and  Liability  Act  of  1980  ("CERCLA",  also  commonly  known  as  the 
"Superfund"  law),  as  amended,  (42  U.S.C.  Sections  9601  et  seq.)  or  pursuant  to  Section  25281  of 
the  California  Health  & Safety  Code;  any  "hazardous  waste"  listed  pursuant  to  Section  25140  of 
the  California  Health  & Safety  Code;  any  asbestos  and  asbestos  containing  materials  other  than 
materials  that  are  part  of  the  structure  of  any  existing  improvements  on  the  Premises  which  is  not 
disturbed  by  any  activity  of  Subtenant  or  its  Agents  or  Licensees,  or  are  naturally  occurring 
substances  on,  in  or  about  the  Premises;  and  petroleum,  including  crude  oil  or  any  fraction 
thereof,  and  natural  gas  or  natural  gas  liquids  (“Hazardous  Material”)  to  be  brought  upon,  kept, 
used,  stored,  generated  or  disposed  of  in,  on  or  about  the  Premises  or  transported  to  or  from  the 
Premises  without  the  prior  written  approval  of  Sublandlord,  which  approval  may  be  withheld  in 
Sublandlord’s  sole  and  absolute  discretion.  Sublandlord  may  from  time  to  time  request 
Subtenant  to  provide  adequate  information  for  Sublandlord  to  determine  that  any  Hazardous 
Material  permitted  hereunder  is  being  handled  in  compliance  with  all  applicable  federal,  state  or 
local  Laws  or  policies  relating  to  Hazardous  Material  (including,  without  limitation,  its  use, 
handling,  transportation,  production,  disposal,  discharge  or  storage)  or  to  human  health  and 
safety,  industrial  hygiene  or  environmental  conditions  in,  on,  under  or  about  the  Premises  and 
any  other  property,  including,  without  limitation,  soil,  air  and  groundwater  conditions 
(“Environmental  Laws”),  and  Subtenant  shall  promptly  provide  all  such  information. 

Sublandlord  and  Sublandlord’s  Agents  shall  have  the  right  to  inspect  the  Premises  for  Hazardous 
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Material  and  compliance  with  the  provisions  hereof  at  all  reasonable  times  upon  reasonable 
advance  oral  or  written  notice  to  Subtenant  (except  in  the  event  of  an  emergency).  Without 
limiting  the  foregoing,  Subtenant  acknowledges  and  agrees  that  it  shall  be  bound  by  and  will 
comply  with  the  environmental  protection  provisions  provided  for  in  Section  13  of  the  Master 
Lease. 


19.2.  Subtenant's  Environmental  Indemnity.  If  Subtenant  breaches  any  of  its 
obligations  contained  in  Section  19.1  above,  or,  if  any  act  or  omission  or  negligence  of  Subtenant 
or  any  of  Subtenant’s  Agents  or  Invitees  results  in  any  spilling,  leaking,  pumping,  pouring, 
emitting,  discharging,  injecting,  escaping,  leeching  or  dumping  (“Release”)  of  Hazardous 
Material  in,  on,  under  or  about  the  Premises  or  the  Property,  without  limiting  Subtenant's  general 
Indemnity  contained  in  Section  15.2  above.  Subtenant,  on  behalf  of  itself  and  Subtenant’s 
Agents,  shall  Indemnify  the  Indemnified  Parties,  and  each  of  them,  from  and  against  any  and  all 
enforcement,  investigation,  remediation  or  other  governmental  or  regulatory  actions,  agreements 
or  orders  threatened,  instituted  or  completed  pursuant  to  any  Environmental  Laws  together  with 
any  and  all  Losses  made  or  threatened  by  any  third  party  against  Sublandlord,  Sublandlord’s 
Agents,  or  the  Premises,  relating  to  damage,  contribution,  cost  recovery  compensation,  loss  or 
injury  resulting  from  the  presence,  Release  or  discharge  of  any  Hazardous  Materials  caused  by 
Subtenant  or  its  Agents  or  Invitees,  including,  without  limitation,  Losses  based  in  common  law, 
investigation  and  remediation  costs,  fines,  natural  resource  damages,  damages  for  decrease  in 
value  of  the  Premises,  the  loss  or  restriction  of  the  use  or  any  amenity  of  the  Premises  and 
reasonable  attorneys'  fees  and  consultants'  fees  and  experts'  fees  and  costs  (“Hazardous  Materials 
Claims”)  arising  during  or  after  the  Term  of  this  Sublease  and  relating  to  such  Release  caused  by 
Subtenant  or  its  Agents  or  Invitees.  The  foregoing  indemnity  shall  not  include  Losses  arising  as 

a result  of  pre-existing  Hazardous  Materials  on,  at,  in  or  about  the  Premises  unless  and  to  the 
extent  Subtenant  or  its  Agents  or  Invitees  causes  the  Release  of  or  exacerbates  the  condition  of 
such  pre-existing  Hazardous  Materials.  The  foregoing  Indemnity  includes,  without  limitation,  all 
costs  associated  with  the  investigation  and  remediation  of  Hazardous  Material  and  with  the 
restoration  of  the  Premises  or  the  Property  to  its  prior  condition  including,  without  limitation, 
fines  and  penalties  imposed  by  regulatory  agencies,  natural  resource  damages  and  losses,  and 
revegetation  of  the  Premises  or  other  Sublandlord  property.  Without  limiting  the  foregoing,  if 
Subtenant  or  any  of  Subtenant's  Agents  or  Subtenant’s  Invitees,  causes  or  permits  the  Release  of 
any  non-pre-existing  Hazardous  Materials  in,  on,  under  or  about  the  Premises  or  the  Property, 
Subtenant  shall,  immediately  notify  Sublandlord  if  and  when  Subtenant  learns  or  has  reason  to 
believe  there  has  been  any  Release  of  Hazardous  Material  in,  on  or  about  the  Premises,  and  shall, 
at  no  expense  to  Sublandlord,  take  any  and  all  appropriate  actions  to  return  the  Premises  or  other 
Sublandlord  property  affected  thereby  to  the  condition  existing  prior  to  such  Release  and 
otherwise  investigate  and  remediate  the  Release  in  accordance  with  all  Environmental  Laws. 
Subtenant  shall  provide  Sublandlord  with  written  notice  of  and  afford  Sublandlord  a full 
opportunity  to  participate  in  any  discussions  with  governmental  regulatory  agencies  regarding 
any  settlement  agreement,  cleanup  or  abatement  agreement,  consent  decree,  permit,  approvals,  or 
other  compromise  or  proceeding  involving  Hazardous  Material. 

19.3.  Master  Landlord’s  Environmental  Indemnity.  The  Parties  hereby 
acknowledge  and  agree  that,  pursuant  to  Section  330  of  Public  Law  102-484,  as  amended,  Master 
Landlord  is  required  to  hold  harmless,  defend  and  indemnify  the  Sublandlord  and  Subtenant  from 
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and  against  any  suit,  claim,  demand,  action,  liability,  judgment,  cost  or  fee,  arising  out  of  any 
claim  for  personal  injury  or  property  damage  (including  death,  illness,  loss  of  or  damage  to 
property  or  economic  loss)  that  results  from,  or  is  in  any  manner  predicated  upon,  the  release  or 
threatened  release  of  any  hazardous  substance,  pollutant,  contaminant,  petroleum  product,  or 
petroleum  derivative  from  or  on  the  Premises  as  a result  of  Department  of  Defense  activities  at 
the  Property.  Accordingly,  except  as  specifically  provided  in  Section  19.2  above,  Subtenant  is 
not  responsible  for  any  remediation  activities  with  respect  to  the  presence  of  Hazardous  Materials 
on  the  Premises  prior  to  the  Commencement  Date. 

19.4.  Acknowledgment  of  Receipt  of  EBS  and  FOSL  Reports.  Subtenant  hereby 
acknowledges  for  itself  and  Subtenant’s  Agents  that,  prior  to  the  execution  of  this  Sublease,  it 
has  received  and  reviewed  the  Environmental  Baseline  Survey  (“EBS”)  and  the  Finding  of 
Suitability  to  Lease  (“FOSL”)  described  in  Section  7 of  the  Master  Lease. 

20.  SECURITY  DEPOSIT 

20.1.  Security  Deposit.  Sublandlord  hereby  waives  any  requirement  for  a security 
deposit  for  Subtenant's  right  to  use  the  Premises  in  accordance  with  the  terms  and  conditions  of 
this  Sublease. 

21.  GENERAL  PROVISIONS 

21.1.  Notices.  Except  as  otherwise  expressly  provided  in  this  Sublease,  any  notice 
given  hereunder  shall  be  effective  only  in  writing  and  given  by  delivering  the  notice  in  person,  or 
by  sending  it  first  class  mail  or  certified  mail  with  a return  receipt  requested  or  reliable 
commercial  overnight  courier,  return  receipt  requested,  with  postage  prepaid  as  follows: 

Notice  Address  of  Sublandlord:  Treasure  Island  Development  Authority 

Treasure  Island  Project  Office 
401  Palm  Avenue 
Building  1,  Room  217 

Treasure  Island  

Attn:  Executive  Director 
Tel.  No.:415-274-0600 
Fax  No.:  415-274-0299 

with  a copy  to:  Office  of  the  City  Attorney 

City  Hall,  Room  234 
1 Dr.  Carlton  B.  Goodlett  Place 
San  Francisco,  CA  94102 
Attn:  Michael  S.  Cohen 
Tel  No.:415-554-4722 
Fax  No.:  415  554-4755 


Notice  Address  of  Subtenant:  City  and  County  of  San  Francisco 
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Department  of  Real  Estate 
25  Van  Ness  Avenue,  Suite  400 
San  Francisco,  CA  94102 
Attn:  Steve  Alms 
Tel  No.:  415-554-9865 
Fax  No.:  415-552-9216 


with  a copy  to: 


Office  of  the  City  Attorney 
City  Hall,  Room  234 
1 Dr.  Carlton  B.  Goodlett  Place 
San  Francisco,  CA  94102 
Attn:  Donnell  W.  Choy 
Tel.  No.:  415-554-4736 
Fax  No.:  415-554-4755 

Notice  Address  of  Master  Landlord:  BRAC  Operations  Office 
Southwest  Division 

1220  Pacific  Highway 
San  Diego,  California  92132-5190 

Any  Party  hereunder  may  designate  a new  address  for  notice  purposes  hereunder 
at  least  ten  (10)  days  prior  to  the  effective  date  of  such  change.  Any  notice  hereunder  shall  be 
deemed  to  have  been  given  two  (2)  days  after  the  date  when  it  is  mailed  if  sent  by  first  class  or 
certified  mail,  one  day  after  the  date  it  is  made,  if  sent  by  commercial  overnight  carrier,  or  upon 
the  date  personal  delivery  is  made,  and  any  refusal  by  either  Party  to  accept  the  attempted 
delivery  of  any  notice,  if  such  attempted  delivery  is  in  compliance  with  this  Section  20.1  and 
applicable  Laws,  shall  be  deemed  receipt  of  such  notice. 

2 1 .2.  Controller’s  Certification  of  Funds.  The  terms  of  this  Sublease  shall  be  . 
governed  by  and  subject  to  the  budget  and  fiscal  provisions  of  the  Charter  of  the  City  and  County 
of  San  Francisco.  Notwithstanding  anything  to  the  contrary  contained  in  this  Sublease,  there 
shall  be  no  obligation  for  the  payment  or  expenditure  of  money  by  Subtenant  under  this  Sublease 
unless  the  Controller  of  the  City  and  County  of  San  Francisco  first  certifies,  pursuant  to  Section 
6.302  of  the  Charter  of  the  City  and  County  of  San  Francisco,  that  there  is  a valid  appropriation 
from  which  the  expenditure  may  be  made  and  that  unencumbered  funds  are  available  from  the 
appropriation  to  pay  the  expenditure.  Without  limiting  the  foregoing,  if  in  any  fiscal  year  of  City 
after  the  fiscal  year  in  which  the  Initial  Term  of  this  sublease  commences,  sufficient  funds  for  the 
payment  of  Rent  and  any  other  payments  required  under  this  Sublease  are  not  appropriated  for 
any  reason,  then  Subtenant  may  terminate  this  Lease,  without  penalty,  liability  or  expense  of  any 
kind  to  Subtenant,  as  of  the  last  date  on  which  sufficient  funds  are  appropriated.  Subtenant  shall 
use  its  reasonable  efforts  to  give  Sublandlord  reasonable  advance  notice  of  such  termination. 


20 


97fire.le2 


Draft:  10/05/00 


21.3.  No  Implied  Waiver.  No  failure  by  Sublandlord  to  insist  upon  the  strict 
performance  of  any  obligation  of  Subtenant  under  this  Sublease  or  to  exercise  any  right,  power  or 
remedy  arising  out  of  a breach  thereof,  irrespective  of  the  length  of  time  for  which  such  failure 
continues,  no  acceptance  of  full  or  partial  Rent  during  the  continuance  of  any  such  breach,  and  no 
acceptance  of  the  keys  to  or  possession  of  the  Premises  prior  to  the  expiration  of  the  Term  by  any 
Agent  of  Sublandlord,  shall  constitute  a waiver  of  such  breach  or  of  Sublandlord's  right  to 
demand  strict  compliance  with  such  term,  covenant  or  condition  or  operate  as  a surrender  of  this 
Sublease.  No  express  written  waiver  of  any  default  or  the  performance  of  any  provision  hereof 
shall  affect  any  other  default  or  performance,  or  cover  any  other  period  of  time,  other  than  the 
default,  performance  or  period  of  time  specified  in  such  express  waiver.  One  or  more  written 
waivers  of  a default  or  the  performance  of  any  provision  hereof  shall  not  be  deemed  to  be  a 
waiver  of  a subsequent  default  or  performance.  The  consent  of  Sublandlord  given  in  any 
instance  under  the  terms  of  this  Sublease  shall  not  relieve  Subtenant  of  any  obligation  to  secure 
the  consent  of  Sublandlord  in  any  other  or  future  instance  under  the  terms  of  this  Sublease.  The 
provisions  of  the  Section  20.3  shall  be  mutual  to  the  extent  applicable. 

2 1 .4.  Amendments.  Neither  this  Sublease  nor  any  term  or  provisions  hereof  may  be 
changed,  waived,  discharged  or  terminated,  except  by  a written  instrument  signed  by  the  Parties 
hereto. 


21.5.  Authority.  The  person  signing  below  for  Sublandlord  represents  and  warrants 
that  Sublandlord  is  a non-profit,  public  benefit  corporation,  and  an  instrumentality  of  the  State  of 
California  and  the  City  and  County  of  San  Francisco,  and  that  he  or  she  has  the  right  and 
authority  to  execute  this  Sublease.  If  Subtenant  signs  as  a corporation,  a partnership  or  a limited 
liability  company,  each  of  the  persons  executing  this  Sublease  on  behalf  of  Subtenant  does 
hereby  covenant  and  warrant  that  Subtenant  is  a duly  authorized  and  existing  entity,  that 
Subtenant  has  and  is  qualified  to  do  business  in  California,  that  Subtenant  has  full  right  and 
authority  to  enter  into  this  Sublease,  and  that  each  and  all  of  the  persons  signing  on  behalf  of 
Subtenant  are  authorized  to  do  so.  Upon  Sublandlord’s  request,  Subtenant  shall  provide 
Sublandlord  with  evidence  reasonably  satisfactory  to  Sublandlord  confirming  the  foregoing 
representations  and  warranties.  Without  limiting  the  generality  of  the  foregoing,  Subtenant 
represents  and  warrants  that  it  has  full  power  to  make  the  waivers  and  releases  , indemnities  and 
the  disclosure  set  forth  herein,  and  that  it  has  received  independent  legal  advice  from  its  attorney 
as  to  the  advisability  of  entering  into  a sublease  containing  those  provisions  and  their  legal  effect. 

21.6.  Joint  and  Several  Obligations.  The  word  "Subtenant"  as  used  herein  shall 
include  the  plural  as  well  as  the  singular.  If  there  is  more  than  one  Subtenant,  the  obligations  and 
liabilities  under  this  Sublease  imposed  on  Subtenant  shall  be  joint  and  several. 

21.7.  Interpretation  of  Sublease.  The  captions  preceding  the  articles  and  sections  of 
this  Sublease  and  in  the  table  of  contents  have  been  inserted  for  convenience  of  reference  only 
and  such  captions  shall  in  no  way  define  or  limit  the  scope  or  intent  of  any  provision  of  this 
Sublease.  This  Sublease  has  been  negotiated  at  arm's  length  and  between  persons  sophisticated 
and  knowledgeable  in  the  matters  dealt  with  herein  and  shall  be  interpreted  to  achieve  the  intents 
and  purposes  of  the  Parties,  without  any  presumption  against  the  party  responsible  for  drafting 
any  part  of  this  Sublease.  Provisions  in  this  Sublease  relating  to  number  of  days  shall  be  calendar 
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days,  unless  otherwise  specified,  provided  that  if  the  last  day  of  any  period  to  give  notice,  reply  to 
a notice  or  to  undertake  any  other  action  occurs  on  a Saturday,  Sunday  or  a bank  or  City  of  San 
Francisco  holiday,  then  the  last  day  for  undertaking  the  action  or  giving  or  replying  to  the  notice 
shall  be  the  next  succeeding  business  day.  Use  of  the  word  "including"  or  similar  words  shall  not 
be  construed  to  limit  any  general  term,  statement  or  other  matter  in  this  Sublease,  whether  or  not 
language  of  non-limitation,  such  as  "without  limitation"  or  similar  words,  are  used.  Unless 
otherwise  provided  herein,  whenever  the  consent  of  Sublandlord  is  required  to  be  obtained  by 
Subtenant  hereunder,  Sublandlord  may  give  or  withhold  such  consent  in  its  sole  and  absolute 
discretion. 

21.8.  Successors  and  Assigns.  Subject  to  the  provisions  of  Section  13,  the  terms, 
covenants  and  conditions  contained  in  this  Sublease  shall  bind  and  inure  to  the  benefit  of 
Sublandlord  and  Subtenant  and,  except  as  otherwise  provided  herein,  their  personal 
representatives  and  successors  and  assigns;  provided,  however,  that  upon  any  transfer  by 
Sublandlord  (or  by  any  subsequent  Sublandlord)  of  its  interest  in  the  Premises  as  lessee, 
including  any  transfer  by  operation  of  Law,  Sublandlord  (or  any  subsequent  Sublandlord)  shall  be 
relieved  from  all  subsequent  obligations  and  liabilities  arising  under  this  Sublease  subsequent  to 
such  transfer. 

21.9.  Brokers.  Neither  party  has  had  any  contact  or  dealings  regarding  the  leasing  of 
the  Premises,  or  any  communication  in  connection  therewith,  through  any  licensed  real  estate 
broker  or  other  person  who  could  claim  a right  to  a commission  or  finder's  fee  in  connection  with 
the  Sublease  contemplated  herein.  In  the  event  that  any  broker  or  finder  perfects  a claim  for  a 
commission  or  finder's  fee  based  upon  any  such  contact,  dealings  or  communication,  the  party 
through  whom  the  broker  or  finder  makes  a claim  shall  be  responsible  for  such  commission  or 
fee  and  shall  Indemnify  the  other  party  from  any  and  all  Losses  incurred  by  the  indemnified  party 
in  defending  against  the  same.  The  provisions  of  this  Section  shall  survive  any  termination  of 
this  Sublease. 

21.10.  Severability.  If  any  provision  of  this  Sublease  or  the  application  thereof  to  any 
person,  entity  or  circumstance  shall,  to  any  extent,  be  invalid  or  unenforceable,  the  remainder  of 
this  Sublease,  or  the  application  of  such  provision  to  persons,  entities  or  circumstances  other  than 
those  as  to  which  it  is  invalid  or  unenforceable,  shall  not  be  affected  thereby,  and  each  other 
provision  of  this  Sublease  shall  be  valid  and  be  enforceable  to  the  fullest  extent  permitted  by 
Law. 


21.11.  Governing  Law.  This  Sublease  shall  be  construed  and  enforced  in  accordance 
with  the  Laws  of  the  State  of  California. 

21.12.  Entire  Agreement.  This  instrument  (including  the  exhibits  hereto,  which  are 
made  a part  of  this  Sublease)  contains  the  entire  agreement  between  the  Parties  regarding  the 
interim  subleasing  of  the  Premises  and  supersedes  all  prior  written  or  oral  negotiations, 
discussions,  understandings  and  agreements  with  respect  thereto.  The  Parties  further  intend  that 
this  Sublease  shall  constitute  the  complete  and  exclusive  statement  of  its  terms  and  that  no 
extrinsic  evidence  whatsoever  (including  prior  drafts  of  this  Sublease  and  any  changes  therefrom) 
may  be  introduced  in  any  judicial,  administrative  or  other  legal  proceeding  involving  this 
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Sublease.  Subtenant  hereby  acknowledges  that  neither  Sublandlord  nor  Sublandlord's  Agents 
have  made  any  representations  or  warranties  with  respect  to  the  Premises  or  this  Sublease  except 
as  expressly  set  forth  herein,  and  no  rights,  easements  or  licenses  are  or  shall  be  acquired  by 
Subtenant  by  implication  or  otherwise  unless  expressly  set  forth  herein. 

21.13.  Attorneys'  Fees.  In  the  event  that  either  Sublandlord  or  Subtenant  fails  to 
perform  any  of  its  obligations  under  this  Sublease  or  in  the  event  a dispute  arises  concerning  the 
meaning  or  interpretation  of  any  provision  of  this  Sublease,  the  defaulting  party  or  the  party  not 
prevailing  in  such  dispute,  as  the  case  may  be,  shall  pay  any  and  all  costs  and  expenses  incurred 
by  the  other  party  in  enforcing  or  establishing  its  rights  hereunder  (whether  or  not  such  action  is 
prosecuted  to  judgment),  including,  without  limitation,  court  costs  and  reasonable  attorneys'  fees. 

21.14.  Time  of  Essence.  Time  is  of  the  essence  with  respect  to  all  provisions  of  this 
Sublease  in  which  a definite  time  for  performance  is  specified. 

21.15.  Cumulative  Remedies.  All  rights  and  remedies  of  either  party  hereto  set  forth  in 
this  Sublease  shall  be  cumulative,  except  as  may  otherwise  be  provided  herein. 

21.16.  Survival  of  Indemnities.  Termination  of  this  Sublease  shall  not  affect  the  right 
of  either  party  to  enforce  any  and  all  indemnities  and  representations  and  warranties  given  or 
made  to  the  other  party  under  this  Sublease,  nor  shall  it  affect  any  provision  of  this  Sublease  that 
expressly  states  it  shall  survive  termination  hereof. 

21.17.  Relationship  of  Parties.  Sublandlord  is  not,  and  none  of  the  provisions  in  this 
Sublease  shall  be  deemed  to  render  Sublandlord,  a partner  in  Subtenant's  business,  or  joint 
venturer  or  member  in  any  joint  enterprise  with  Subtenant.  This  Sublease  is  not  intended  nor 
shall  it  be  construed  to  create  any  third  party  beneficiary  rights  in  any  third  party,  unless 
otherwise  expressly  provided.  The  granting  of  this  Sublease  by  Sublandlord  does  not  constitute 
authorization  or  approval  by  Sublandlord  of  any  activity  conducted  by  Subtenant  on,  in  or 
relating  to  the  Premises. 

21.18.  Recording.  Subtenant  agrees  that  it  shall  not  record  this  Sublease  nor  any-- 
memorandum  or  short  form  hereof  in  the  official  records  of  any  county  without  the  consent  of 
Sublandlord. 

21.19.  Non-Liability  of  Indemnified  Parties’  officials,  employees  and  Agents.  No 

elective  or  appointive  board,  commission,  member,  officer  or  employee  of  any  of  the 
Indemnified  Parties  shall  be  personally  liable  to  Subtenant  or  its  successors  and  assigns  in  the 
event  of  any  default  or  breach  by  Sublandlord  or  for  any  amount  which  may  become  due  to 
Subtenant  or  its  successors  and  assigns,  or  for  any  obligation  of  Sublandlord  under  this 
Agreement. 

21.20.  Counterparts.  This  Sublease  may  be  executed  in  two  or  more  counterparts,  each 
of  which  shall  be  deemed  an  original,  but  all  of  which  taken  together  shall  constitute  one  and  the 
same  instrument. 
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21.21.  Master  Landlord’s  Consent.  This  Sublease  is  expressly  conditioned  upon 
receipt  of  the  written  consent  of  Master  Landlord 

21.22.  Consent  by  Sublandlord.  Where  consent  of  Sublandlord  is  required  hereunder, 
Subtenant  may  rely  on  any  written  consent  granted  by  Sublandlord’s  Executive  Director  or  her 
designee. 

22.  SPECIAL  PROVISIONS 

22.1.  Signs.  Subtenant  agrees  that  it  will  not  erect  or  maintain,  or  permit  to  be  erected 
or  maintained,  any  signs,  notices  or  graphics  upon  or  about  the  Premises,  without  Sublandlord's 
and  Master  Landlord's  prior  written  consent,  which  Sublandlord  and  Master  Landlord  may  grant 
or  withhold  in  their  sole  and  absolute  discretion. 

22.2.  Prevailing  Wages.  With  respect  to  the  construction  of  the  Approved  Work  or 
any  Alterations,  any  employee  performing  services  for  Subtenant  shall  be  paid  not  less  than  the 
highest  prevailing  rate  of  wages  as  required  by  Section  A7.204  of  the  City  and  County  of  San 
Francisco  Charter  and  Sections  6.33  through  6.45  of  the  San  Francisco  Administrative  Code, 
shall  be  subject  to  the  same  hours  and  working  conditions,  and  shall  receive  the  same  benefits  as 
in  each  case  are  provided  for  similar  work  performed  in  San  Francisco,  California. 

22.3.  Public  Transit  Information.  Subtenant  shall  establish  and  carry  on  during  the 
Term  a program  to  encourage  maximum  use  of  public  transportation  by  personnel  of  Subtenant 
employed  on  the  Premises,  including,  without  limitation,  the  distribution  to  such  employees  of 
written  materials  explaining  the  convenience  and  availability  of  public  transportation  facilities 
adjacent  or  proximate  to  the  Building  and  encouraging  use  of  such  facilities,  all  at  Subtenant's 
sole  expense. 

22.4.  Non-Discrimination  in  City  Contracts  and  Benefits  Ordinance. 

(a)  Covenant  Not  to  Discriminate.  In  the  performance  of  this  Sublease, 
Subtenant  covenants  and  agrees  not  to  discriminate  on  the  basis  of  the  fact  or  perception  of- a 
person’s  race,  color,  creed,  religion,  national  origin,  ancestry,  age,  sex,  sexual  orientation,  gender 
identity,  domestic  partner  status,  marital  status,  disability  or  Acquired  Immune  Deficiency 
Syndrome  or  HIV  status  (AIDS/HIV  status)  against  any  employee  of,  any  City  employee  working 
with,  or  applicant  for  employment  with  Subtenant,  in  any  of  Subtenant’s  operations  within  the 
United  States,  or  against  any  person  seeking  accommodations,  advantages,  facilities,  privileges, 
services,  or  membership  in  all  business,  social,  or  other  establishments  or  organizations  operated 
by  Subtenant. 


(b)  Sub-Subleases  and  Other  Subcontracts.  Subtenant  shall  include  in  all  sub- 
subleases and  other  subcontracts  relating  to  the  Premises  a non-discrimination  clause  applicable 
to  such  sub-subtenant  or  other  subcontractor  in  substantially  the  form  of  subsection  (a)  above.  In 
addition,  Subtenant  shall  incorporate  by  reference  in  all  sub-subleases  and  other  subcontracts  the 
provisions  of  Sections  12B.2(a),  12B.2(c)-(k),  and  12C.3  of  the  San  Francisco  Administrative 
Code  and  shall  require  all  sub-subtenants  and  other  subcontractors  to  comply  with  such 
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provisions.  Subtenant’s  failure  to  comply  with  the  obligations  in  this  subsection  shall  constitute 
a material  breach  of  this  Sublease. 

(c)  Non-Discrimination  in  Benefits.  Subtenant  does  not  as  of  the  date  of  this 
Sublease  and  will  not  during  the  Term,  in  any  of  its  operations  in  San  Francisco  or  elsewhere 
within  the  United  States,  discriminate  in  the  provision  of  bereavement  leave,  family  medical 
leave,  health  benefits,  membership  or  membership  discounts,  moving  expenses,  pension  and 
retirement  benefits  or  travel  benefits,  as  well  as  any  benefits  other  than  the  benefits  specified 
above,  between  employees  with  domestic  partners  and  employees  with  spouses,  and/or  between 
the  domestic  partners  and  spouses  of  such  employees,  where  the  domestic  partnership  has  been 
registered  with  a governmental  entity  pursuant  to  state  or  local  law  authorizing  such  registration, 
subject  to  the  conditions  set  forth  in  Section  12B.2(b)  of  the  San  Francisco  Administrative  Code. 

(d)  Incorporation  of  Administrative  Code  Provisions  by  Reference.  The 
provisions  of  Chapters  12B  and  12C  of  the  San  Francisco  Administrative  Code  relating  to  non- 
discrimination by  parties  contracting  for  the  Sublease  of  City  property  are  incorporated  in  this 
Section  by  reference  and  made  a part  of  this  Agreement  as  though  fully  set  forth  herein. 

Subtenant  shall  comply  fully  with  and  be  bound  by  all  of  the  provisions  that  apply  to  this 
Sublease  under  such  Chapters  of  the  Administrative  Code,  including  but  not  limited  to  the 
remedies  provided  in  such  Chapters.  Without  limiting  the  foregoing,  Subtenant  understands  that 
pursuant  to  Section  12B.2(h)  of  the  San  Francisco  Administrative  Code,  a penalty  of  $50  for  each 
person  for  each  calendar  day  during  which  such  person  was  discriminated  against  in  violation  of 
the  provisions  of  this  Sublease  may  be  assessed  against  Subtenant  and/or  deducted  from  any 
payments  due  Subtenant. 

22.5.  No  Relocation  Assistance;  Waiver  of  Claims.  Subtenant  acknowledges  that  it 
will  not  be  a displaced  person  at  the  time  this  Sublease  is  terminated  or  expires  by  its  own  terms, 
and  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES  forever  any  and  all  Claims 
against,  and  covenants  not  to  sue,  Sublandlord,  its  departments,  commissions,  officers,  directors 
and  employees,  and  all  persons  acting  by,  through  or  under  each  of  them,  under  any  laws, 
including,  without  limitation,  any  and  all  claims  for  relocation  benefits  or  assistance  from 
Sublandlord  under  federal  and  state  relocation  assistance  laws  (including,  but  not  limited-to, 
California  Government  Code  Section  7260  et  seq.),  except  as  otherwise  specifically  provided  in 
this  Sublease  with  respect  to  a Taking. 

22.6.  MacBride  Principles  - Northern  Ireland.  The  City  and  County  of  San 
Francisco  urges  companies  doing  business  in  Northern  Ireland  to  move  toward  resolving 
employment  inequities  and  encourages  then  to  abide  by  the  MacBride  Principles  as  expressed  in 
San  Francisco  Administrative  Code  Section  12F.1.  et  seq.  The  City  and  County  of  San  Francisco 
also  urges  San  Francisco  companies  to  do  business  with  corporations  that  abide  by  the  MacBride 
Principles.  Subtenant  acknowledges  that  it  has  read  and  understands  the  above  statement  of  the 
City  and  County  of  San  Francisco  concerning  doing  business  in  Northern  Ireland. 
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22.7.  Tropical  Hardwood  Ban.  The  City  and  County  of  San  Francisco  urges 
companies  not  to  import,  purchase,  obtain  or  use  for  any  purpose,  any  tropical  hardwood  or 
tropical  hardwood  product. 

22.8.  Conflicts  of  Interest.  Subtenant  states  that  it  is  familiar  with  the  provisions  of 
Section  8. 105  and  8. 106  of  the  San  Francisco  Charter  and  certifies  that  it  knows  of  no  facts 
which  would  constitute  a violation  of  such  provisions.  Subtenant  further  certifies  that  it  has 
made  a complete  disclosure  to  the  Sublandlord  of  all  facts  bearing  on  any  possible  interests, 
direct  or  indirect,  which  Subtenant  believes  any  officer  or  employee  of  the  Sublandlord  presently 
has  or  will  have  in  this  Sublease  or  in  the  performance  thereof  or  in  any  portion  of  the  profits 
thereof.  Willful  failure  by  Subtenant  to  make  such  disclosure,  if  any,  shall  constitute  grounds  for 
the  Sublandlord's  termination  and  cancellation  of  this  Sublease. 

22.9.  Charter  Provisions.  This  Sublease  is  governed  by  and  subject  to  the  provisions 
of  the  Charter  of  the  City  and  County  of  San  Francisco. 
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22.10.  Prohibition  of  Tobacco  Advertising.  Subtenant  acknowledges  and  agrees  that 
no  advertising  of  cigarettes  or  tobacco  products  is  allowed  on  any  real  property  owned  by  or 
under  the  control  of  the  Sublandlord,  including  the  Premises  and  the  Property.  This  prohibition 
includes  the  placement  of  the  name  of  a company  producing  selling  or  distributing  cigarettes  or 
tobacco  products  or  the  name  of  any  cigarette  or  tobacco  product  in  any  promotion  of  any  event 
or  product.  This  prohibition  does  not  apply  to  any  advertisement  sponsored  by  a state,  local  or 
nonprofit  entity  designed  to  communication  the  health  hazards  of  cigarettes  and  tobacco  products 
or  to  encourage  people  not  to  smoke  or  to  stop  smoking. 

Sublandlord  and  Subtenant  have  executed  this  Sublease  in  duplicate  as  of  the  date  first 
written  above. 


SUBTENANT: 

CITY  AND  COUNTY  OF  SAN  FRANCISCO, 

a municipal  corporation 


By:  

Its:  Director  of  Property 

SUBLANDLORD: 

THE  TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY 


By:  

Its:  Executive  Director 


Approved  as  to  Form: 


Deputy  City  Attorney 

Approved: 


Base  Conversion  Manager 
U.S.  Navy 

Engineering  Field  Activities  West 
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SAN  FRANCISCO  FIRE  DEPARTMENT 
DIVISION  OF  TRAINING 

TREASURE  ISLAND  REGIONAL  TRAINING  CENTER 
BUILDING  600,  AVE  “M”,  TREASURE  ISLAND,  SAN  FRANCISCO,  CA., 
94130 


Phone  (415)  391-3907 


FAX  (415)  391-3856 


Date: 

To: 

Through: 

From: 

Subject: 


August  10,  2000 

ADC  Daniel  Sullivan,  Support  Services 
ADC  Joanne  Hayes-White,  Director  of  Training 
Captain  Richard  Kochevar,  Regional  Training  Center 
Request  from  Treasure  Island  Project  for  Information  on  RTC 


The  following  information  is  in  response  to  the  questions  asked  in  the  memo  from  Ms. 
Conroy  regarding  the  Regional  Training  Center  at  Treasure  Island: 

1.  Management 


Hours  of  operation  for  the  Regional  Training  Center  are  from  0800  hours  to  1730 
hours  Monday  through  Friday.  SFFD  support  staff  is  on  site  starting  at  0700 
hours 

Provide  maritime  firefighter  training  in  basic  and  advanced  shipboard  firefighting, 
including  specialized  Department  of  Defense  courses  for  the  Coast  Guard  and 
other  government  agencies.  The  California  Maritime  Academy  is  the  certified 
agency  conducting  the  maritime  training  at  the  RTC 

The  SFFD  provides  recruit  and  in-service  training  using  high  tech  building 
trainers  capable  of  simulating  fires  in  residential  as  well  as  commercial  buildings. 
Additionally,  ventilation  instruction,  pump  instruction,  and  other  related  in-service 
training  scenarios  are  instructed  and  conducted  at  the  facility  to  department 
members 

Provide  support  for  live  fire  training  to  outside  agencies  that  request  use  of-the- 
simulators 

Provide  classroom  and  facility  support  for  various  classes  including  Hazardous 
Materials  Training,  Computer  Training,  HI  to  H3  paramedic  to  firefighter 
academy 

The  number  of  people  attending  training  at  the  facility  varies  from  time  to  time 
from  as  few  as  4 on  one  apparatus  to  as  many  as  60  utilizing  department  units 
and  private  automobiles.  As  was  usual  with  Navy  training,  multiple  training 
function  can  and  do  occur  at  the  same  time  using  various  portions  of  the 
complex.  Daily  attendance  numbers  vary 

Hazardous  activities  that  occur  on  the  facility  are  limited  to  the  live  fire  training 
using  propane  fuel 


1.  Management  continued: 


AAI/ESI  Engineering  Support  Inc.,  on  a multi-year  contract,  conducts 
custodial,  maintenance,  and  repair  activities.  AAI/ESI  has  staff  on-site  during 
normal  hours  of  operation.  Daily  maintenance  as  well  as  repairs  and 
scheduled  preventative  maintenance  is  conducted  by  AAI/ESI.  They  are 
responsible  for  running  and  maintaining  all  simulators,  propane  farm,  and 
equipment  of  the  Regional  Training  Center 


2.  Emergency/Contingency  Plan: 

■ Any  emergency  response  needed  for  the  facility  will  be  conducted  following 
protocols  outlined  in  the  “Instructions  for  Tenants”  binder  located  in  the 
office  area.  In  the  event  of  a propane  emergency,  evacuation  of  the  premise 
will  be  conducted  as  necessary  and  SFFD  suppression  units  on  Treasure 
Island,  supported  by  additional  units  from  the  city  if  necessary,  would  be 
requested  to  respond.  The  propane  system  has  automatic  safeguard 
systems  in  place  that  will  shutoff  the  system  in  the  event  of  an  emergency  or 
propane  leak 

3.  Improvements 

■ The  Navy  did  not  require  any  improvements  to  be  made  at  the  time  of  lease 
agreement.  To  comply  with  the  Tidelands  Trust  Agreement,  no  additions  or 
expansion  of  the  complex  have  been  made.  Internal  modifications  to  the 
19F3-B2  trainer  were  made  to  simulate  a residential  fire  scenario. 

Additionally  a non-permanent  peaked  roof  training  aid  was  placed  on  top  of 
the  19F3-B2  building 

■ The  conversion  of  the  high-pressure  steam  heating  and  hot  water  system  is 
in  progress.  When  the  Navy  discontinued  operation  of  their  steam 
generation  plant,  heat  and  hot  water  ceased  at  the  complex.  Modification  to 
the  system  will  make  it  possible  to  produce  hot  water  and  heat  on-site. 
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Treasure  Island  Development  Authority 


MINUTES  FOR  REGULAR  MEETING 
OCTOBER  11,  2000 

1 P.M.  Room  400,  City  Hall 
1 Dr.  Calrton  Goodlett  Place 

1.  Roll  Call:  Present:  John  Elberling  - Vice  Chair,  William  Fazande,  Gerald  Green  (1:07 
PM),  Susan  Po-Rufino,  Anne  Halsted. 

Excused:  James  Morales,  Doug  Wong. 

2.  Approval  of  Minutes:  The  minutes  of  September  13,  2000  were  approved 
unanimously. 

3.  Correspondence:  The  Commission  Secretary  reported  that  there  were  no 
communications. 

4.  Executive  Director's  report  given  by  Annemarie  Conroy 

• Open  Access  - Ms.  Conroy  listed  up  coming  events  including  the  Alzheimer's 
walk,  Fleet  Week  activities,  Price  Waterhouse  Cooper's  annual  picnic,  and  Local 
790-dinner  reception. 

• Environmental  Clean  up  - The  Navy  has  continued  their  cleanup  efforts  in  the 
housing  area  specifically  Site  12  in  addition  to  collecting  air  monitoring  samples 
in  some  of  the  buildings.  TIHDI  will  begin  rehab  of  their  units  once  it  has  been 
determined  all  buildings  are  safe  for  occupancy.  Next  RAB  meeting  is  October  17. 

• Short  Term  Leases  - This  item  is  on  the  current  agenda. 

• Bay  Bridge  - Ms.  Conroy  stated  that  the  Dept  of  Transportation,  under  special 
legislation,  is  allowed  to  take  property  from  other  federal  agencies  for  building 
highways  and  roads.  They  are  using  this  statute  to  take  property  on  YBI  from  the 
Navy  directly.  The  Army  Corps  of  Engineers  report  was  released  stating  that 
going  back  and  finding  a reasonable  alternative  would  take  several  years  and 
quite  a bit  of  money. 

• Community  Issues  - TIHDI  and  TIDA  are  working  on  a grant  with  a non-profit 
called  'Kaboom'  to  see  if  there  is  some  private  source  funding  for  the  parks  on 
TI.  The  convenience  store  continues  to  be  an  issue.  The  project  office  had 
discussions  with  Muni  to  increase  service  during  Fleet  Week  and  during  peak 
evening  hours. 

• CAC  - The  members  have  been  appointed.  The  first  meeting  is  scheduled  for 
October  25.  The  by-laws  will  go  to  the  CAC  first  and  then  to  the  Authority  for 
adoption/approval. 
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• TIHDI  - Discussed  under  environmental  and  community  issues. 

• Financial  Report  - Report  deferred  to  the  next  meeting  in  November. 

• Legislative  Affairs  - No  new  legislative  hearings. 

• RFP/RFQ  - Stephen  Proud,  Director  of  Development,  passed  out  three  items;  a 
direct  mailer  that  will  be  sent  to  everyone  who  has  shown  an  interest  in  the 
redevelopment  of  TI,  the  RFQ  itself,  and  the  September  issue  of  Urban  Land 
Magazine  ad  on  page  141. 

Mr.  Elberling  asked  when  will  the  RFQ  go  out.  Mr.  Proud  replied  the  full  text  of  the  RFQ 
is  online  now  at  www.jewelofthebay.com.  Mailing  should  start  by  late  next  week. 
Deadline  for  responses  is  February  1,  2001. 

Ms.  Halsted  asked  would  the  land  in  which  they're  located  be  the  Dept.  Of 
Transportation's  claim?  Ms.  Conroy  replied  we  have  not  seen  the  request  from  the  DOT 
to  the  Navy. 

Mr.  Fazande  asked  for  an  update  on  the  convenience  store.  Ms.  Conroy  replied  we 
have  had  no  recent  interest.  The  project  office  is  working  with  Mayor's  Office  of 
Community  Development,  to  see  if  there  is  funding  which  could  give  an  incentive  to 
someone  to  open  a store  on  TI. 

Mr.  Elberling  asked  how  many  youth  live  on  TI.  Ms.  Conroy  replied  we  would  provide 
the  information  next  month. 

Mr.  Elberling  asked  if  there  are  any  ongoing  conversations  with  Park  & Rec.  for  its  early 
involvement.  Ms.  Conroy  replied  that  we  have  communicated  with  Park  & Rec.  & 
Supervisor  Gavin  Newsome's  office  for  temporary  recreation  fields. 

Mr.  Elberling  asked  if  residents  aware  of  Park  & Rec's  position.  Robert  Mahoney, 

Deputy  Director,  replied  he  has  informed  residents  that  Park  & Rec.  stated  that  the 
agency  could  not  spend  any  money  on  capital  improvements  until  they  own  the  land. 

Mr.  Elberling  asked  why  Park  & Rec.  is  unable  to  lease  land  from  the  Authority  like  all 
the  other  city  agencies?  Mr.  Mahoney  replied  the  project  office  has  not  asked  them  to 
lease  land.  They  were  asked  to  improve  the  property  and  they  explained  to  the  project 
office  that  they  could  not  spend  capital  funds  on  land  they  do  not  own. 

Mr.  Elberling  asked  the  City  Attorney  to  confirm  under  what  land  tenure  situation  Park 
& Rec.  can  a)  operate  programs  and  b)  improve  facilities?  Whether  leasehold  is 
sufficient?  Deputy  City  Attorney  Donnell  Choy  replied  information  would  be  provided  at 
the  next  meeting. 

5.  Authority  Members  Ongoing  Business 

Mr.  Elberling  asked  if  staff  could  advise  the  Authority  next  month,  if  funds  were 
available  through  an  outside  source  to  cover  the  ADA  & Structural  rehabilitation  cost, 
what  facilities  would  be  available  to  nonprofits  during  the  interim.  Ms.  Conroy  replied 
we  have  been  approached  by  (nonprofits)  and  have  tried  to  be  accommodating. 

6.  Public  Comment 

Arnold  Levine,  member  of  the  CAC  expressed  concerned  about  how  the  Board  was 
setting  up  the  communications  between  the  Authority  and  the  CAC  Board. 
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Mike  Stecz,  Pearl  Harbor  Association  and  also  past  docent  of  the  TI  Museum,  asked 
about  the  status  of  reopening  the  Museum.  Mr.  Elberling  referred  him  to  the  Project 
office. 

Bonnie  Henriquez,  Apprenticeship  Coordinator  for  the  Glaziers  in  SF.  Has  a nonprofit 
organization  looking  for  space. 

12.  (Out  of  order,  public  comment  only)  Resolution  approving  a sublease  with  the  San 
Francisco  Police  Department  for  use  of  several  building  for  the  Police  Academy. 

Mr.  Elberling  asked  to  take  Item  12,  the  Police  Department  Sublease,  out  of  order 
based  on  a request  for  a continuance.  However  the  Authority  will  allow  public 
comment.  Mr.  Elberling  asked  about  the  reason  for  the  continuance?  Ms.  Conroy 
replied  residents  are  concerned  about  losing  the  Academy  in  their  neighborhood.  It 
would  mean  substantial  rent  to  the  Authority.  Policy-makers,  the  Police  Commission  & 
Board  of  Supervisors  will  however,  make  the  decision  to  move. 

Mr.  Elberling  asked  what  would  happen  during  the  continuance.  Will  there  be  meetings 
between  the  neighborhood,  Police  Dept,  Police  Commission? 

London  Breed,  Development  Specialist,  replied  the  Police  Dept  is  concerned  with  the 
term  of  the  sublease.  Staff  would  like  to  continue  negotiations  with  the  Police  Dept.  In 
addition,  Supervisor  Mark  Leno's  office  has  called  a hearing  on  this  matter.  The  hearing 
has  not  been  scheduled.  The  hearings  would  allow  the  residents  of  Diamond  Heights  to 
talk  to  the  committee  on  the  matter.  Ms.  Conroy  added  the  Police  Dept  is  concerned 
that  the  term  for  the  gymnasium  and  Ship  Shape  leases  are  shorter  than  they  would 
like.  Those  buildings  have  been  placed  in  the  available  properties  of  the  RFQ  and  those 
were  always  meant  to  be  short  term  and  Austin  hall  was  a longer  term. 

Robert  Lull,  a member  of  the  Diamond  Heights  Community  Association  Board, 
expressed  concern  about  police  protection  in  the  city  in  case  of  a major  disaster,  since 
the  Academy  would  be  so  far  removed.  This  would  be  an  expense  to  citizens  of  the  city 
to  move  from  a place  they  already  own  to  a place  they  lease  and  the  lease  could  be 
terminated.  He  suggested  holding  off  approval  of  the  lease  until  the  City  has  made  a 
final  decision  about  actually  moving  the  Academy. 

Carrie  Dipman,  TIHDI,  expressed  interest  in  public  access  to  the  gym  and  Austin  Hall. 

Lee  Ann  Prifti,  President  of  the  Diamond  Heights  Community  Association,  suggested 
the  use  of  1 or  2 of  the  buildings  for  the  Police  Department  in  some  other  capacity  but 
not  move  the  actual  Police  Academy  from  its  current  location. 

Lt.  John  Bisordi,  SFPD,  expressed  interest  in  moving  to  TI  and  expanding  the  Police 
Academy.  By  moving  to  TI  to  a larger  facility,  it  will  allow  the  Police  Dept,  to  partner 
with  the  Sheriffs  Department,  providing  a regional  academy  for  the  law  enforcement 
agencies  throughout  California.  Commanding  Officer  Captain  Marsha  Ashe  would 
continue  to  provide  services  to  the  Diamond  Heights  area  through  Ingleside  Police 
Station.  The  Academy  is  a training  facility,  and  it  does  not  provide  the  calls  for 
services. 

Mr.  Fazande  moved  the  continuance.  Ms.  Halsted  seconded.  Approved  5-0 

7.  Presentation  by  the  Executive  Director  of  the  Commission  on  the  Environment  with 
proposed  environmental  programs  for  TI  (Discussion  only) 
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Francesca  Vietor,  Director  of  the  Department  of  Environment  for  San  Francisco  - Ms. 
Vietor  stated  that  the  commission  acts  as  a policy  advisory  body  to  the  Mayor  and  the 
Board  of  Supervisors  and  other  city  departments  on  a variety  of  environmental 
matters.  The  Commission  passed  two  resolutions,  one  of  which  was  passed  by  the 
Board  of  Supervisors,  on  the  creation  of  wetlands  and  the  other  urging  sustainable 
development  on  TI.  There  is  quite  a bit  of  interest  from  the  commission  on  seeing  TI 
developed  in  a sustainable  manner  that  does  not  adversely  impact  the  environment  in 
any  way.  A car-free  island  was  suggested.  The  commission  has  been  working  with 
Stephen  Proud  on  the  RFQ  process  trying  to  encourage  language  for  green  buildings, 
for  sustainable  development,  to  create  a model  on  TI. 

Ms.  Conroy  commented  that  the  project  office  is  happy  to  work  with  the  Commission 
on  the  Environment.  However  the  project  office  received  the  legislation  until  after  it 
was  passed  by  the  Board  of  Supervisors.  The  project  office  would  like  to  be  involved  in 
the  initial  discussions. 

8.  Resolution  approving  an  amendment  to  increase  the  premises  of  the  Land  & 
Structures  master  lease  (Action  Item) 

9.  Resolution  approving  an  amendment  to  the  sublease  for  California  Engineering 
Contractors  to  increase  the  premises  and  monthly  rental  rate  (Action  Item) 

Mr.  Proud  explained  that  the  first  item  is  an  amendment  to  the  Land  & Structures 
master  lease  that  the  Authority  holds  with  the  Navy.  That  lease  includes  several 
buildings  and  facilities  that  the  project  office  uses  on  an  interim  leasing  basis.  It  is  the 
lease  under  which  the  original  California  Engineering  contract  or  sublease  was 
executed.  In  order  to  execute  the  sublease  (Item  9),  the  Authority  needs  to  amend  the 
master  lease  to  include  the  premises  under  consideration.  The  second  action  item  is  a 
follow  on  amendment  to  the  sublease  with  California  Engineering  Contractors  for  the 
use  of  the  space.  Previously,  there  was  a lot  of  discussion  about  making  sure  the  site 
was  secure  and  that  a fence  was  established.  CEC  undertook  all  that  work  but  there's 
still  an  area  here  near  the  property  line  that  allows  access  through  the  site.  These 
actions  would  clean  up  their  boundary  line,  allow  them  to  extend  their  fence  line  all  the 
way  to  the  edge  of  this  building  that's  immediately  below  their  property  and  provide 
additional  storage  in  that  area. 

Mr.  Green  asked  if  the  area  was  across  Avenue  F.  Mr.  Proud  replied  that  it  is.  Avenue  F 
is  included  in  their  site.  It  is  used  solely  by  CEC  to  gain  access  into  and  out  of  their 
site.  There's  actually  a fence  with  a gate  that  crosses  Avenue  F in  part  to  prevent 
unwanted  visitors  & residents  having  access  into  the  site  and  getting  hurt. 

Mr.  Green  asked  for  additional  information  on  the  issues  surrounding  landscaping  and 
cleaning  streets.  Mr.  Proud  replied  that  there  were  several  conditions  upon  which  the 
Authority  granted  the  original  sublease  to  CEC.  One  was  putting  the  site  into  an  order 
that  was  acceptable,  primarily  from  an  aesthetic  perspective.  They  installed  the  fence 
with  screening.  Another  was  the  stacking  of  materials  so  the  materials  would  not  go 
above  the  fence-  In  their  occupation  of  that  site  they  have  addressed  all  of  the  initial 
concerns  that  were  laid  out  in  a management  plan.  The  amendment  to  the  subleases 
would  run  the  same  term  as  the  existing  sublease.  The  rental  rate  would  still  be  $0.15 
cents  a square  foot.  All  of  the  terms  of  the  sublease  would  remain  unchanged. 

Mr.  Green  asked  what  will  happen  in  Building  257.  Mr.  Proud  replied  that  Building  257 
is  vacant.  The  windows  are  boarded  up  and  the  utilities  have  been  disconnected.  It  a 
building  that  would  be  scheduled  for  demolition.  There  is  no  future  anticipated  reuse  of 
that  building. 
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Mr.  Fazande  asked  have  we  discussed  the  fence  with  the  Fire  Dept?  Mr.  Proud  replied 
yes. 

Item  8 - Mr.  Green  moved  approval,  Ms.  Halsted  seconded.  Approved  5-0 
Item  9 - Mr.  Green  moved  approval,  Ms.  Halsted  seconded.  Approved  5-0 

10.  Resolution  approving  a master  license  with  the  Navy  to  permit  underground 
installation  of  fiber  optic  telecommunication  cables  and  access  vaults  at  2 locations  on 
TI  (Action  Item) 

Robert  Mahoney,  the  Deputy  Director  of  the  TI  Project  Office,  described  the  history  of 
the  project.  The  communication  vaults  that  currently  exist  are  located  in  front  of 
Building  1 and  the  other  is  on  the  Berkeley  side  waterfront.  An  existing  BCDC  permit 
allows  them  to  connect  those  2 vaults  to  an  existing  ATT  conduit  easement.  In  1999 
when  this  permit  was  issued,  Nexlink  understood  that  TI  was  federal  property,  so 
BCDC's  jurisdiction  required  that  they  have  a license  from  the  Navy.  In  December  of 
1999  the  Navy  issued  a temporary  license  for  these  conduits  and  vaults.  The  license 
expired  in  February  2000.  The  project  office  asked  the  Navy  to  execute  a Master 
License  with  the  Authority,  and  the  Authority  would,  be  able  to  enter  into  a sublicense 
with  Nextlink  or  any  other  telecommunications  provider.  The  Master  License  would 
allow  the  Authority  to  have  control  over  all  underground  installations  throughout  the 
island.  Any  sublicense  executed  by  the  Authority  will  ensure,  in  this  case,  that  these 
conduits  and  vaults  are  moveable  at  the  owner's  expense. 

Mr.  Green  asked  if  we  authorizing  someone  to  install  the  infrastructure  and  then  we 
will  allow  staff  to  negotiate  with  whomever  to  then  provide  the  fiberoptic?  Mr.  Mahoney 
replied  the  action  is  a license  between  the  Navy  and  the  City  to  license  conduits. 
Nexlink  is  the  company  that  put  the  cable  across  the  bay  on  a BCDC  permit.  They 
would  need  a sublicense  from  the  Authority  to  connect  these  two  manholes. 

Ms.  Conroy  replied  the  sublicense  will  come  back  she  added  that  we're  stepping  in 
right  now  because  we  were  concerned  the  Navy  would  license  directly  with  Nexlink. 

Mr.  Elberling  asked  if  there  are  DSL  lines  on  the  Island.  Mr.  Mahoney  replied  that 
Pacific  Bell  is  the  only  provider  of  data  communications  to  TI  housing,  and  is  unable  to 
provide  DSL  lines  from  their  current  equipment.  Nextlink,  is  not  tariffed  to  provide 
residential  service,  only  business  service. 

Mr.  Fazande  moved  approval.  Mr.  Green  seconded.  Approved  5-0 

11.  Resolution  approving  a sublease  with  the  SFSD  for  the  use  of  the  Brig  facility  for 
training  purposes  only  (Action  Item) 

Ms.  Breed  explained  that  previously  the  project  office  informed  the  Authority  that  the 
Brig  would  be  used  as  a jail.  However,  due  to  budget  reasons  the  Sheriff's  Dept  is  not 
able  to  use  this  facility  to  house  inmates.  Because  of  the  limited  reuse  potential  of  the 
facility,  we  have  decided  to  work  with  the  Sheriff's  Dept  to  enter  into  a one-year  term 
sublease.  The  sublease  will  allow  the  Sheriff's  Dept,  to  use  the  facility  for  90  days  a 
year  for  training  purposes  only.  The  amount  of  rent  is  $250,000  per  year.  They  have 
provided  us  with  a management  plan  for  the  Brig. 

Mr.  Green  asked  if  the  sublease  includes  other  maintenance  and  landscaping 
improvements.  Ms.  Breed  replied  yes.  Ms.  Conroy  added  that  we  are  required  to 
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receive  fair  market  value  for  these  facilities.  The  project  office  determined  that  90  days 
at  $250,000  is  equal  to  fair  market  value.  The  Sheriffs  Dept,  will  maintain  the 
landscaping,  and  pay  CAM  charges.  The  Brig  will  be  used  only  as  a training  facility;  it 
will  not  be  opened  as  a jail.  If  that  were  to  change,  a new  sublease  would  be  presented 
to  the  Authority  and  TI  staff. 

Mr.  Green  asked  if  there  have  been  any  outreach  to  the  residents  of  the  Island  so  they 
know  the  plans  of  the  Sheriff's  Dept.  Ms.  Conroy  replied  yes. 

Public  Comment 

Ruth  Gravanis  suggested  that  public  transportation  and  bicycles  be  use  to  travel  back 
and  forth  from  the  facility. 

Mr.  Fazande  moved  approval.  Ms.  Po-Rufino  seconded.  Approved  5-0 

13.  Resolution  approving  a sublease  with  the  SFFD  for  use  of  the  Fire  Training  Facility 
(Action  Item) 

Ms.  Breed  explained  that  as  the  designated  local  reuse  authority  (LRA)  responsible  for 
integrating  TI  into  the  City  and  County  of  San  Francisco,  it's  important  that  all  the 
Navy  property  disposition  be  coordinated  with  the  Authority's  long  term  development 
plans.  To  accomplish  this  goal,  staff  is  seeking  authorization  from  the  Authority  to 
amend  the  existing  master  lease  between  the  City  and  Navy  to  allow  the  Authority  to 
lease  the  property  directly  from  the  Navy  and  then  sublease  to  the  City  on  behalf  of 
the  Fire  Dept. 

Ms.  Conroy  added  that  the  City  of  SF,  on  behalf  of  the  Fire  Dept,  entered  into  a lease 
directly  with  the  Navy  so  that  the  Fire  Dept,  received  the  property  at  no  cost,  prior  to 
TIDA  being  established.  The  Authority,  under  the  Tidelands  Trust,  is  required  to 
fair  market  value  for  all  property  on  TI  and  YBI.  Fair  market  value  for  the  fire  training 
facility  is  1.6  million  per  year.  If  the  resolution  is  approved  by  the  Authority,  staff  will 
then  request  that  the  Board  of  Supervisors  to  approve  an  amendment  to  the  master 
lease  with  the  City  of  SF  on  behalf  of  the  Fire  Dept.,  to  yield  control  to  the  Authority. 
The  Authority  will  then  enter  into  the  sublease  with  the  Fire  Dept.  The  resolution  allows 
1)  the  Authority  to  amend  the  master  lease  to  change  the  name  from  the  City  to  the 
Authority  and  2)  enter  into  a sublease  for  the  fire  training  facility. 

Mr.  Green  asked  if  the  residents  been  made  aware  of  exactly  what  kind  of  training  will 
take  place  at  the  facility?  Ms.  Conroy  replied  yes. 

Mr.  Green  asked  if  the  lease  gives  the  Authority  any  control  over  when  the  training 
takes  place.  Ms.  Conroy  replied  there  are  operational  hours  for  the  training  specified. 

Mr.  Fazande  moved  approval.  Mr.  Green  seconded.  Approved  5-0 

14.  Adjourn  2:35  PM. 
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